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John J. Pringle, Jr.
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October 6, 2009

FILED ELECTRONICALLY

The Honorable Charles L.A. Terreni

Chief Clerk

South Carolina Public Service Commission
Post Office Drawer 11649

Columbia, South Carolina 29211

RE: = Joint Application of CIMCO Communications, Inc. and Comcast Phone
of South Carolina, Inc. for Approval of the Transfer of Assets and

Customer Base
Docket No. 2009- -C, ELS File No. 2096-11677

Dear Mr. Terreni:

Enclosed is the Joint Application filed on behalf of CIMCO Communications,
Inc. (“CIMCO”) and Comcast Phone of South Carolina, Inc. (“Comcast Phone”) (together,
“Applicants”) in the above-referenced matter.

If you have any questions or need additional information, please do not hesitate to

contact me.
Very truly yours, .
John J. Pringle, Jr.
JIP/cr

cc: Office of Regulatory Staff Legal Department (via electronic mail service)
Brian Nixson, Esquire (via electronic mail service)
Enclosures

Ellis, Lawhome & Sims, PA., Attorneys at Law
1501 Main Street, 5th Floor = PO Box 2285 = Columbia, South Carolina 29202 w 803 254 4190 m 803 779 4749 Fax == ellislawhorne.com



BEFORE THE PUBLIC SERVICE COMMISSION

OF
SOUTH CAROLINA
IN THE MATTER OF THE JOINT )
APPLICATION OF CIMCO )
COMMUNICATIONS, INC. AND )
COMCAST PHONE OF SOUTH ) DOCKET NO:
CAROLINA, INC. FOR APPROVAL OF )
THE TRANSFER OF ASSETS AND )

CUSTOMER BASE
JOINT APPLICATION FOR APPROVAL OF
THE TRANSFER OF ASSETS AND CUSTOMER BASE
CIMCO Communications, Inc. (“CIMCO”) and Comcast Phone of South Carolina, Inc.
(“Comcast Phone™) (together, “Applicants”), by their counsel and pursuant to S.C. Code Ann. §
58-9-310, request that the Public Service Commission of South Carolina (“Commission”) grant
approval or other authority as may be required to consummate a transaction involving the
transfer of certain assets of CIMCO to Comcast Phone. The Parties also request, pursuant to R.
103-601(3) of the Commission’s rules, that the Commission waive certain Commission rules, as
outlined herein. In support of the Application, Applicants state as follows:

I. APPLICANTS
A, CIMCO Communications, Inc.

CIMCO is an Illinois corporation with its principal business address at 1901 South
Meyers Road, 7th Floor, Oakbrook Terrace, Illinois 60181. In South Carolina, CIMCO is
authorized to provide intrastate interLATA service and to originate and terminate toll traffic
within the same LATA through the resale of intrastéte Wide Area Telecommunications Services
(WATS), Message Telecommunications Service (MTS), Foreign Exchange Service, and Private
Line Service pursuant to a Certificate of Public Convenience and Necessity granted by

Commission Order No. 97-1004 in Docket No. 97-252-C on November 24, 1997. CIMCO is

1
DWT 13377867v2 0107080-000094



also authorized by the FCC to provide international and domestic interstate telecommunications
services as a non-dominant carrier. CIMCO’s customer base consists primarily of medium-sized
business and enterprise customers. In South Carolina, CIMCO has 5 business customers and no
residential customers.

'B. Comcast Phone

Comcast Phone is a South Carolina corporation with a principal business address at One
Comcast Center, Philadelphia, Pennsylvania, 19103-2838. Comcast Phone is a facilities-based
local exchange carrier, as defined by 47 U.S.C. § 153(26), and is authorized to provide local
exchange, interexchange and other telecommunications services pursuant to authority granted by
this Commission.! Comcast Phone is operated by a highly qualified management team, all of
whom have extensive backgrounds in the operation and management of telecommunications
services.

Comcast Phone relies on the financial resources of its ultimate corporate parent, Comcast
Corporation (NASDAQ: CMCSA, CMCSK). The financial statements from the most recent
SEC Form 10-K of Comcast Corporation are provided as Exhibit A. Additional details
regarding Comcast Phone’s services and its legal, technical, managerial and financial
qualifications to provide service were provided in connection with its authority to provide
intrastate telecommunications services in South Carolina and is, therefore, a matter of public
record. Comcast Phone respectfully requests that the Commission take official notice of that

information and incorporate it herein by reference.

' Application of Comcast Phone of South Carolina, Inc. (f/k/a Comcast Telephony Communications of South
Carolina, Inc.) for a Certificate of Public Convenience and Necessity to Provide Competitive Local Exchange
Services, Private Line and Special Access Services in those Portions of South Carolina Serviced by BellSouth
Telecommunications, Inc., Docket No. 98-54-C, Order No. 98-409 issued June 3, 1998; Application of Comcast
Phone of South Carolina, Inc. for an Amended Certificate of Public Convenience and Necessity to Provide Local
Exchange and Interexchange Telecommunications Services, for Flexible Rate Structure for Local Exchange Service
Offerings and for Alternative Regulation, Docket No. 2005-303-C, Order No. 2005-743 issued December 19, 2005.

2
DWT 13377867v2 0107080-000094



II. DESIGNATED CONTACTS

The designated contacts for all correspondence, notices, inquiries, and orders in relation
to this Application are:

John Pringle, Jr.

Ellis, Lawhorne & Sims, P.A.

1501 Main Street, 5™ Floor
Columbia, SC 29201

Tel:  (803) 343-1270

Fax: (803) 779-4749

Email: jpringle@ellislawhorne.com

With copies to:

Counsel for CIMCO Communications, Inc.

Jean L. Kiddoo

Brett P. Ferenchak

Bingham McCutchen LLP

2020 K Street, N.W.

Washington, DC 20006

Tel:  (202) 373-6697

Fax: (202)373-6001

Email: jean.kiddoo@bingham.com
brett.ferenchak@bingham.com

Counsel for Comcast Phone of South Carolina, Inc.

Michael C. Sloan

Brian A. Nixon

Davis Wright Tremaine LLP

1919 Pennsylvania Avenue, N.W., Suite 200

Washington, DC 20006

Tel: (202) 973-4227

Fax: (202) 973-4299

Email: michaelsloan@dwt.com
briannixon@dwt.com

III. DESCRIPTION OF TRANSACTION

Pursuant to an Asset Purchase Agreement entered into as of September 16, 2009,
between Comcast Phone and certain of its affiliates, and CIMCO (the “Agreemcnt”j, Comcast

Phone will acquire the assets and customer accounts (including related data, databases, contracts
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and customer records needed to support the provision of telecommunications services to those
customers) of CIMCO in the state of South Carolina (hereinafter referred to as the
“Transaction”). Comcast Phone affiliates in other states will acquire CIMCO assets in those
states.

In the interest of assuring a seamless and uninterrupted transition, following completion
of the migration of customers to Comcast Phone, all of the affected customers will continue to
receive service from Comcast Phone under the same rates, terms and conditions as currently
provided by CIMCO. Comcast Phone intends to adopt the CIMCO tariffs currently on file with
the Commission and will continue to serve customers under the terms set forth in those tariffs for
the immediate future, although Comcast Phone reserves the right to make changes consistent
with its contractual obligations and subject to state law.

Approximately 5 business customers of CIMCO will be affected by the Transaction in
South Carolina. CIMCO does not have any residential customers. Written notification of the
proposed migration of these customers’ service to Comcast Phone will be provided to CIMCO’s
customers at least 30 days prior to the anticipated closing date pursuant to Section 64.1120(e) of
the rules of the FCC, 47 C.F.R. § 64.1120(e). A copy of the Customer Notification Comcast
Phone plans to provide is attached hereto at Exhibit B. Comcast Phone will comply with all
applicable customer migration / anti-slamming requirements. See Section VI, below.

IV. PUBLIC INTEREST CONSIDERATIONS

Applicants submit that the proposed transaction will serve the public interest. The
proposed transaction will ensure that South Carolina telecommunications customers will
continue to enjoy high quality telecommunications services at the same rates, terms and
conditions as they currently enjoy, as noted above. Following the Transaction, the former
CIMCO customers will continue to receive services from an experienced and qualified carrier
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and will have access to expanded and more advanced service offerings going forward. CIMCO’s
expertise serving business customers joined to Comcast’s established operations in other
segments will enhance Comcast’s ability to compete and bring consumers the benefits that derive
from robust competition.

V. REQUEST FOR EXPEDITED REVIEW

Applicants are seeking to complete the proposed Transaction as expeditiously as possible
in order to minimize customer confusion and realize the benefits of the proposed Transaction.
Accordingly, Applicants respectfully request that the Commission expedite the processing of this
Application and grant the requested authority as soon as possible, but no later than December 1,
2009, to permit Applicants to consummate the Transaction.

VI. REQUEST FOR WAIVER OF ANTI-SLAMMING RULES

As noted above, written notice of the Transaction and of the customer base transfer will
be provided to CIMCO’s South Carolina customers via First Class mail at least 30 days prior to
the anticipated closing date pursuant to Section 64.1120(e) of the FCC’s rules.? A sample of the
customer notification is attached hereto as Exhibit B. Applicants respectfully request, to the
extent necessary, that the Commission grant a waiver of any applicable- anti-slamming
regulations or Commission orders that may otherwise be inconsistent with the FCC’s rules
regarding the transfer of customer bases provided in Section 64.1120(e).

VII. REQUEST TO CANCEL CIMCO CERTIFICATION AND ASSOCIATED
TARIFFS

As noted above, following the Transaction, Comcast Phone will hold the CIMCO assets
and assume CIMCO’s telecommunications operations in South Carolina. Therefore, CIMCO

requests that, upon notification from CIMCO that the Transaction has been completed, the

247 C.F.R. § 64.1120(c).
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Commission cancel CIMCO’s Certificate of Public Convenience and Necessity, granted by
Order No. 97-1004 in Docket No. 97-252-C to f)rovide telecommunications services.

VIII. CONCLUSION

The Applicants submit that the information provided herein demonstrates that the public
interest, convenience and necessity will be served by the expeditious grant of this Application.

WHEREFORE, Applicants respectfully request that the Commission expeditiously
approve the transfer of assets of CIMCO Communications, Inc. to Comcast Phone of South
Carolina, Inc. and grant a waiver of any applicable anti-slamming regulations and whatever

further relief that the Commission deems appropriate to authorize the consummation of the

Transaction described herein.

Respectfully submitted,

John Pringle, Jr.

Ellis, Lawhorne & Sims, P.A.

1501 Main Street, 5" Floor

Columbia, SC 29201

Tel: (803) 343-1270

Fax: (803) 779-4749

Email:  jpringle@ellislawhorne.com

Dated: October 6, 2009



COMMONWEALTH OF PENNSYLVANIA

SS.

COUNTY OF PHILADELPHIA

VERIFICATION
I, Brian A. Rankin, state that [ am Vice President, Deputy General Counsel for Comcast
Phone of South Carolina, Inc., Applicant in the foregoing Application; that I am authorized to
make this Verification on behalf of Comcast Phone of South Carolina, Inc., that the foregoing
Application was prepared under my direction and supervision; and that the statements in the
foregoing document with respect to Comcast Phone of South Carolina, Inc. are true and correct

to the best of my knowledge, information, and belief.

S el

Brian A. Rankin
Vice President, Deputy General Counsel
Comcast Phone of South Carolina, Inc.

Sworn and subscribed before me this OZ/M day of &M@U ,2009.

e (| K

RotuyPublc < 70

__COMNMONWEALTH OF PENNSYLVANIA

My commission expires: }i{ 5] /02,0 i i NOTARIAL SEAL

LORI A. KLUMPP, Notary Public
City of Philadelphia, Phila. County
i My Commission Expires December 31, 2011




STATE OF ILLINOIS

SS.

COUNTY OF DUPAGE

VERIFICATION
I, William Dvorak, state that I am Chief Financial Officer of CIMCO Communications,
Inc. (“CIMCO”), a party to the foregoing filing; that I am authorized to make this Verification on
behalf of CIMCO; that the foregoing filing was prepared under my direction and supervision;
and that the statements in the foregoing document with respect to CIMCO are true and correct to

the best of my knowledge, information, and belief.

\»5 J0e Vi

William Dvorak
Chief Financial Officer
CIMCO Communications, Inc.

ot Ll llc
Sworn and subscribed before me this 29 day of 427 , 2009.

Notary Public

My commission expires: ’7// 2 3/ /0 A M
- orncwk gl:ﬁm
RHONDA %sTATE OF LLINOIS

N%Won EXPIRES:05/23/10

b o ad

California
A/73155491.1



LIST OF EXHIBITS

Exhibit A SEC Form 10-K of Comcast Corporation

Exhibit B Sample Customer Notification Letter
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EXHIBIT A

SEC Form 10-K of Comcast Corporation
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FORM 10-K
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C, 20549

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2008

OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO
Commission file number 001-32871
COMCAST CORPORATION
(Exact name of registrant as specified in its charter)
PENNSYLVANIA
(State or other jurisdiction of incorporation or organization) (.R
One Comcast Center, Philadelphia, PA .

(Address of principal executive offices) {Zip Code)

Registrant’s telephone number, including area code: (215) 286-1700

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

Title of Each Class Name of Each Exchange on which Registered

Class A Common Stock, $0.01 par value Nasdaq Global Select Market

Class A Special Common Stock, $0.01 par value Nasdagq Global Select Market
2.0% Exchangeable Subordinated Debentures dus 2029 New York Stock Exchange
6.625% Notes due 2056 New York Stock Exchange
7.00% Notes due 2055 New York Stock Exchange
7.00% Notes due 2055, Series B New York Stock Exchange
8,375% Guaranteed Notes due 2013 New York Stock Exchange
9.455% Guaranteed Notes due 2022 New York Stock Exchange

SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT:
NONE

Indicate by check mark if the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes [X] No []
Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes [JNo

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports) and (2) has
been subject to such filing requirements for the past 90 days. Yes [X] No (]

Indicate by check mark if disclosure of delinquent filers pursuant to ftem 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of Registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part [l of this
Form 10-K or any amendments to this Form 10-K. []

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definition of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

(Check one):
Large accelerated filer Accelerated filer ] Non-accelerated filer (] Small reporting company []

Indicate by check mark whether the Registrant is a shell company {as defined in Rule 12b-2 of the Act). Yes [J No

As of June 30, 2008, the aggregate markst value of the Class A common stock and Class A Special common stock held by non-affiliates
of the Registrant was $38.033 billion and $15.656 billion, respectively.

As of December 31, 2008, there were 2,060,982,734 shares of Class A common stock, 810,211,190 shares of Class A Special common
stock and 9,444,375 shares of Class B common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
Part ll—The Registrant’s definitive Proxy Statement for its annual meeting of shareholders presently scheduled to be held in May 2009.
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Report of Management

Management’s Report on Financial Statements

Our management s responsible for the preparation, integrity and fair presentation of information in our consolidated financial state-
ments, including estimates and judgments. The consolidated financial statements presented in this report have been prepared in
accordance with accounting principies generally accepted in the United States. Our management believes the consolidated financial
statements and other financial information included in this report fairly present, in all material respects, our financial condition, results of
operations and cash flows as of and for the periods presented in this report. The consoiidated financial statements have been audited
by Deloitte & Touche LLP, an Independent registered public accounting firm, as stated in their report, which is included herein.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining an adequate system of internal control over financial reporting. Our
system of intemal control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial report-
ing and the preparation of financial statements for external purposes in accordance with accounting principles generally accepted in the
United States.

Our intemal control over financial reporting includes those policies and procedures that:

Pertain to the maintenance of records that, in reasonable detall, accurately and fairly reflect our transactions and dispositions of our
assets.

Provide reasonable assurance that our transactions are recorded as necessary to permit preparation of our financial statements in
accordance with accounting principles generally accepted in the United States, and that our recelpts and expenditures are being
made only in accordance with authorizations of our management and our directors.

Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets
that could have a material effect on the financial statements.

Because of lts inherent limitations, a system of internal control over financlal reporting can provide only reasonable assurance and may
not prevent or detect misstatements. Further, because of changes in conditions, effectiveness of internal controls over financial report-
ing may vary over time. Our system contains self-monitoring mechanisms, and actions are taken to correct deficiencies as they are
identified.

Our management conducted an evaluation of the effectiveness of the system of intemnal control over financial reporting based on the
framework in Internal Control ~ Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commis-
sion. Based on this evaluation, our management concluded that our system of internal control over financial reporting was effective as
of December 31, 2008. The effectiveness of our internal controls over financial reporting have been audited by Deloitte & Touche LLP,
an independent registered public accounting firm, as stated in their report, which is inciuded herein.

Audit Committee Oversight

The Audit Committee of the Board of Directors, which is comprised solely of independent directors, has oversight responsibility for our
financial reporting process and the audits of our consolidated financial statements and internal control over financial reporting. The
Audit Committee meets regularly with management and with our internai auditors and independent registered public accounting firm
{collectively, the *auditors”) to review matters related to the quality and integrity of our financial reporting, internal control over financial
reporting (including compliance matters related to our Code of Ethics and Business Conduct), and the nature, extent, and results of
intemal and extemnal audits. Our auditors have full and free access and report directly to the Audit Committee. The Audit Committee
recommended, and the Board of Directors approved, that the audited consolidated financial staterents be included in this Form 10-K.

B R T ST S ) Anl

Brian L. Roberts Michael J. Angelakis Lawrence J. Salva
Chairman and Executive Vice President and Senior Vice President,
Chief Executive Officer Chief Financial Officer Chief Accounting Officer

and Controller
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Report of [ndependent Registered Public Accounting Firm

Board of Directors and Stockholders
Comecast Corporation
Philadelphia, Pennsylvania

We have audited the accompanying consclidated balance sheets of Comcast Corporation and subsidiaries (the “Company”) as of
December 31, 2008 and 2007, and the related consolidated statements of operations, cash flows, stockholders' equity and compre-
hensive income for each of the thres years in the period ended December 31, 2008. We also have audited the Company’s internal
control over financial reporting as of December 31, 2008, based on criteria established in Internal Control — Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission. The Company's management is responsible for
these financial statements, for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness
of internal control over financial reporting, included in the accompanying Management's Report on Interal Control Over Financial
Reporting. Our responsibility is to express an opinion on these financial statements and an opinion on the Company's internal control
over financial reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free
of material misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our
audits of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal
controt over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of intemal control based on the assessed risk. Our audits also included performing such other procedures as we consid-
ered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company’s intemal control over financlal reporting is a process designed by, or under the supervision cf, the company's principal
executive and principal financial officers, or persons performing similar functions, and effected by the company's board of directors,
management, and other personnel to provide reasonable assurance regarding the reflability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. A company's intermal control
over financial reporting includes thoss policles and procedures that (1) pertain to the maintenance of records that, in reasonable detalil,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management
and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquis-
ition, use, or disposition of the company's assets that could have a material effect on the financial statements.

Because of the inherent limitations of intemal control over financial reporting, including the possibility of collusion or improper manage-
ment override of controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis. Also,
projections of any evaluation of the effectiveness of the internal control over financial reporting to future periods are subject to the risk
that the controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

in our opinion, the consolidated financial statements referred to above present fairly, In all material respects, the financial position of
Comcast Corporation and subsidiaries as of December 31, 2008 and 2007, and the results of their operations and their cash flows for
each of the three years in the period ended December 31, 2008, in conformity with accounting principles generally accepted in the
United States of Arnerica. Also, in our opinion, the Company maintained, in al material respects, effective internal control over financial
reporting as of December 31, 2008, based on the criteria established in Internal Control — Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission.

As discussed In Note 2 to the consolldated financial statements, the Company adopted Statement of Financial Accounting Standards
No. 159, "The Fair Value Option for Financial Assets and Financigl Liabilities Including an amendment of FASB Statement No. 115,
effective January 1, 2008. As discussed in Note 3 to the consolidated financial statements, the Company adopted EITF Issue
No. 08-10, "Accounting for Coliateral Assignment Split-Dollar Life Insurance Arrangements,” effective January 1, 2008. As discussed in
Note 2 to the consolidated financial statements, the Company adopted FASB interpretation No. 48, "Accounting for Uncertainty in
income Taxes — an Interpretation of FASB Statement 109," effective January 1, 2007.

/s/ Deloitte & Touche LLP
Philadelphia, Pennsylvania
February 20, 2009
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Consolidated Balance Sheet

December 31 (in millions, except share data) 2008 2007
Assets
Current Assets:
Cash and cash equivalents $ 1,195 § 963
Investments 59 98
Accounts receivable, less allowance for doubtful accounts of $190 and $181 1,626 1,645
Deferred income taxes 2992 214
Other current assets 544 747
Total current assets 3,716 3,667
Investments 4,783 7,963
Property and equipment, net of accumulated depreciation of $23,235 and $19,808 24,444 23,624
Franchise rights 59,449 58,077
Goodwill . 14,889 14,705
Other intangible assets, net of accumulated amortization of $8,160 and $6,977 4,558 4,739
Other noncurrent assets, net 1,178 642
Total assets $113,017  $113,417
Liabilities and Stockholders’ Equity
Current Liabilities:
Accounts payable and accrued expenses related to trade creditors $ 3393 $ 3336
Accrued salaries and wages 624 494
Other current liabilities 2,644 2,627
Current portion of long-term debt 2,278 1,495
Total current liabilities 8,939 7,952
Long-term debt, less current portion 30,178 29,828
Deferred income taxes 26,982 26,880
Other noncurrent liabilities 6,171 7,167
Minority interest 297 250
Commitments and contingencies (Note 15)
Stockholders' equity
Preferred stock—authorized, 20,000,000 shares; issued, zero - -
Class A common stock, $0.01 par value—authorized, 7,500,000,000 shares; issued, 2,426,443,484 and

2,419,025,659; outstanding, 2,060,982,734 and 2,053,564,909 24 24
Class A Special common stock, $0.01 par value—authorized, 7,500,000,000 shares; issued, 881,145,954

and 1,018,960,463; outstanding, 810,211,190 and 948,025,699 9 10
Class B common stock, $0.01 par value—authorized, 75,000,000 shares; issued and outstanding,

9,444,375 - -
Additional paid-in capital 40,620 41,688
Retained earnings 7,427 7,191
Treasury stock, 365,460,750 Class A common shares and 70,934,764 Class A Special common shares (7,517) (7,517
Accumulated other comprehensive income (loss) {113) {56)

Total stockholders’ equity 40,450 41,340
Total liabilities and stockholders’ equity $113,017  $113,417

See notes to consolidated financial statements.
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Consolidated Statement of Operations

Year ended December 31 {in millions, except per share data) 2008 2007 2006
Revenue $ 34,256 $ 30,895 $ 24,966
Costs and Expenses:
Operating (excluding depreciation and amortization) 13,472 12,169 9,819
Seling, general and administrative 7,652 6,840 5,705
Depreciation 5,457 5,107 3.828
Amortlzation 943 1,101 995
27,524 25,317 20,347
Operating income 6,732 5,578 4,619
Other Income (Expense):
Interest expense (2,439) (2,289) 2,064)
Investment income (loss), net 89 801 990
Equity in net income (losses) of affiliates, net (39) 63) 65)
Other income (expense) (285) 522 114
(2,674) (1,229) (1,025)
Income from continuing operations before income taxes and minority interest 4,058 4,349 3,594
Income tax expense {1,533) (1,800) (1,347)
Income from continuing operations before minority interest 2,525 2,549 2,247
Minority interest 22 38 (12)
Income from continuing operations 2,547 2,587 2,235
- Income from discontinued operations, net of tax - - 103
Gain on discontinued operations, net of tax - — 195
Net income $ 2,547 $ 2,587 $ 2,533
Basic earnings per common share
Income from continuing operations $ o0.87 $ 084 $ on
Income from discontinued operations - - 0.03
Gain on discontinued operations - - 0.06
Net Income $ o087 $ 084 $ 080
Diluted earnings per common share
Income from continuing operations $ 0.86 $ 083 $ 070
Income from discontinued operations - - 0.03
Gain on discontinued operations - - 0.06
Net income $ 0.86 $ 083 $ 079
Dividends declared per common share $ 025 $ - $ -

See notes to consolidated financial statements.
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Consolidated Statement of Cash Flows

Year ended December 31 (in millions) 2008 2007 2006
Operating Activities
Net income $ 2,547 $ 2,587 $2,533
Adjustments to reconcile net income to net cash provided by (used in) operating activities:
Depreciation 5,457 5,107 3,828
Amortization 943 1,101 895
Depreciation and amortization of discontinued operations - — 139
Share-based compensation 258 212 190
Noncash interest expense (income), net 209 114 99
Equity in net losses (income) of affiliates, net 39 63 65
(Gains) losses on investments and noncash other (income) expense, net 321 (938) (920)
Gain on discontinued operations — — (736)
Noncash contribution expense - 11 33
Minority interest (22) (38) 12
Deferred income taxes 495 247 674
Changes in operating assets and liabllities, net of effects of acquisttions and divestitures:
Change in accounts receivable, net 39 (100} (357)
Change in accounts payable and accrued expenses related to trade creditors (38) 175 560
Change in other operating assets and liabilities . 17) (352) (497)
Net cash provided by (used in) operating activities 10,231 8,189 6,618
Financing Activities
Proceeds from borrowings 3,535 3,713 7.497
Retirements and repayments of debt (2,610) (1,401) (2,039)
Repurchases of common stock (2,800) (3,102 (2,347)
Dividends paid (647) ' - -
Issuances of common stock 53 412 410
Other (153) 62 25
Net cash provided by (used in) financing activities (2,522) (316) 3,646
Investing Activities
Capital expenditures {5,750) (6,158) (4,395)
Cash paid for Intangible assets (627) (406) (306)
Acaquiisitions, net of cash acquired (738) (1,319 (5,110
Proceeds from sales of investments 737 1,761 2,720
Purchases of investments (1,167) (2,089) (2,812
Other (32) 62 31
Net cash provided by (used in) investing activities - (7,477) (8,149) 9,872
Increase (decrease) in cash and cash equivalents 232 (276) 292
Cash and cash equivalents, beginning of year 963 1,239 947
Cash and cash equivalents, end of year $ 1,195 $ 963 $1,239

See notes to consolidated financial statements.
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Consolidated Statement of Stockholders’ Equity

Common Stock Class

Shares Amount Treasury Accum"g;?:r
A A Additional  Retained Stock  Comprehensive
(in millions) A Special B A Special B Capital Earnings at Cost Income (Loss) Total
Balance, January 1, 2006 2,045 1,153 9 $24  $12 $— $42,989 $4,825 $(7.,517) $(114) $40,219
Stock compensation plans 13 10 604 (33) 571
Repurchase and retirement of

common stock (113) (1 (1,285) (1,111) (2,347)
Employee stock purchase plan 2 43 43
Other comprehensive income i 148 148
Net income 2,633 2,533

Balance, December 31, 2006 2,060 1050 9 24 ih - 42,401 6,214  (7,517) 34 41,167
Cumulative effect related to the

adoption of FIN 48 on

January 1, 2007 60 60
Stock compensation plans 17 6 688 (28) 660
Repurchase and retirement of

common stock (25) (108) 4} (1,459) (1,642) (3,102
Employee stock purchase plan 2 58 58
Other comprehensive loss (90) (90)
Net income 2,587 2,587

Balance, December 31, 2007 2,054 948 9 24 10 - 41,688 7,191 (7.517) (56) 41,340
Cumulative effect related to the
adoption of EITF 06-10 on ‘
January 1, 2008 (132) (132)
Stock compensation plans 4 3 265 49) 216
Repurchase and retirement of
common stock (200 (121) (1) (1,562) (1,237) (2,800)
Employee stock purchase plan 3 63 63
Other comprehensive loss (57) (57)
Share exchange 20 (20) 166 (166) —
Dividend declared (per common
share $0.25) (727) 727)
Net income 2,547 2,547
Balance, December 31, 2008 2,061 810 9 $24 $9 $— $40,620 $7,427 $(7,517) $(113) $40,450
Consolidated Statement of Comprehensive Income
{in milions) 2008 2007 2006
Net income $2,547 $2,587 $2,533
Holding gains (losses) during the period, net of deferred taxes of $7, $23 and $(69) (13) 42) 128
Reclassffication adjustments for losses {gains) included in net income, net of deferred taxes of $(10), $46

and $(6) 18 (85) 11
Employee benefit obligations, net of deferred taxas of $30, $(16) and $(4) (55) 29 7
Cumulative translation adjustments @ 8 2
Comprehensive income $2,400 $2497 $2,681

See notes to consolidated financial statements.
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Notes to Consolidated Financial Statements

Note 1: Organization and Business

We are a Pennsylvania corporation and were incorporated in
December 2001, Through our predecessors, we have developed,
managed and operated cable systems since 1963. We classify our
operations in two reportable segments: Cable and Programming.

Our Cable segment is primarily involved in the management and
operation of cable systems in the United States. As of
December 31, 2008, we served approximately 24.2 milion video
customers, 14.9 milion high-speed Internet customers and
6.5 milion phone customers. Our regional sports networks are
also included in our Cable segment.

QOur Programming segment operates our consolidated national
programming networks, including E!, Golf Channel, VERSUS, G4
and Style.

Our other businesses consist primarily of Comcast Interactive
Media and Comcast Spectacor. Comcast Interactive Media devel-
ops and operates Comcast’s Internet businesses, including
Comcast.net, Fancast, thePlatform, Fandango, Plaxo and Daily-
Candy. Comcast Spectacor owns two professional sports teams
and two large, multipurpose arenas in Philadelphia, and manages
other facilities for sporting events, concerts and other events.
We also own equity method Investments in other programming
networks and wireless-related companies.

Note 2: Summary of Significant
Accounting Policies

Basis of Consolidation

The accompanying consolidated financial statements include (i all
of our accounts, (i) all entities in which we have a coritrolling voting
interest ("subsidiaries”) and (i) variable interest entities (“VIEs")
required to be consolidated in accordance with generally accepted
accounting principles in the United States (“GAAP"). We have
eliminated all significant intercompany accounts and transactions
among consolidated entities.

Our Use of Estimates

We prepare our consolidated financial statements in conformity
with GAAP, which requires us to make estimates and assumptions
that affect the reported amounts and disclosures. Actual results
could differ from those estimates. Estimates are used when
accounting for various items, such as allowances for doubtful
accounts, Investments, derivative financial instruments, asset
impairments, nonmonetary transactions, certain acquisition-related
liabilities, programming-related liabilities, pensions and other post-
retirement  benefits, revenue recognition, depreciation and
amortization, income taxes, and legal contingencies. See Note 8
for our discussion on fair value estimates.

Cash Equivalents

The carrying amounts of our cash equivalents approximate their
fair value. Our cash equivalents consist primarily of money market
funds and U.S. government obligations, as well as commercial
paper and certificates of deposit with maturities of less than three
months when purchased.

Investments

We classify unrestricted, publicly traded investments as
available-for-sale ("AFS”) or trading securities and record them at
fair value. For AFS securities, we record unrealized gains or losses
resulting from changes in fair value between measurement dates
as a component of other comprehensive income (loss), except
when we consider declines in value to be other than temporary.
For trading securities, we record unrealized gains or losses result-
ing from changes in fair value between measurement dates as a
component of investment income (loss), net. We recognize real-
ized galns and losses associated with our fair value method
investments using the specific identification method. Effective with
the adoption of Statement of Financlal Accounting Standards
("SFAS") No. 159, “The Fair Value Option for Financial Assets and
Financial Liabilities,” (‘SFAS No. 159"), we classify the cash flows
related to purchases of and proceeds from the sale of trading
securities based on the nature of the securities and purpose for
which they were acquired (see Note 3).

We use the equity method to account for investments In which we
have the ability to exercise significant influence over the investee’'s
operating and financial policies. Equity method investments are.
recorded at cost and are adjusted to recognize (i} our propor-
tionate share of the investee’s net income or losses after the date
of investment, (i) amortization of basis differences, (i) additional
contributions made and dividends received, and (iv) impairments
resulting from other-than-temporary deciines in fair value. We
generally record our share of the investee’s net income or loss one
quarter in arrears due to the timing of our receipt of such
information. Gains or losses on the sale of equity method invest-
ments are recorded in other income (expense).

Restricted, publicly traded investments and investments in pri-
vately held companies are stated at cost and adjusted for any
known decrease in value.

We review our Investment portiolio each reporting period to
determine whether there are identified events or circumstances that
would indicate there is a decline in the fair value that is considered to
be other than temporary. For our non-public investments, if there are
no identified events or circumstances that would have a significant
adverse effect on the fair value of the investment, then the fair value
is not estimated. If an investment is deemed to have experienced an
other-than-temporary decline below its cost basis, we reduce the
canrying amount of the investment to its quoted or estimated fair
value, as applicable, and establish a new cost basis for the invest-
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ment. For our AFS and cost method Investments, we charge the
impairment to investment income (loss), net. For our equity method
investments, the impairment is recorded to other income (expense)
(see Note 6).

If a consolidated entity or equity method investee issues additional
securities that change our proportionate share of the entity, we
recognize the change as a gain or loss In our consolidated state-
ment of operations. In cases where gain realization is not assured,
we record the gain to additional paid-in capital.

Property and Equipment

Property and equipment are stated at cost. We capitalize improve-
ments that extend asset lives and expense other repairs and
maintenance charges as incurred. For assets that are sold or
retired, we remove the applicable cost and accumulated deprecia-
tion and, unless the gain or loss on disposition is presented
separately, we recognize it as a component of depreciation
expense.

We capitalize the costs associated with the construction of our
cable transmission and distribution faclities and new service
installations. Costs inciude all direct labor and materials, as well as
various indirect costs. We capitalize initial customer installation
costs directly attributable to installation of the drop, including
material, labor and overhead cost, in accordance with SFAS
No. 51, “Financial Reporting by Cable Television Companies.” Al
costs incurred in connection with subsequent service disconnects
and reconnects are expensed as they are incurred.

We record depreciation using the straight-line method over esti-
mated useful lives. Our significant components of property and
equipment are as follows:

Weighted Average

December 31 (in miions) Qriginal Useful Life 2008 2007
Cable transmission

equipment and

distribution facilities 12years $15660 $14,978
Customer premises

equipment 6 years 17,788 15,373
Scalable infrastructure 6 years 5,776 5,179
Support capital 5 years 5,820 5,621
Buildings and building

improvements 20 years 1,874 1,667
Land - 205 202
Other 8 years 556 512
Property and

equipment, at cost 47,679 43,432
Less: Accumulated

depreciation (23,235) (19,808)
Property and

equipment, net $24,444 $23,624

Comeast 2008 Annual Report on Form 10-K

We evaluate the recoverabllity and estimated lives of our property
and equipment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable or the
useful life has changed. The evaluation Is based on the cash flows
generated by the underlying assets and profitability information,
including estimated future operating results, trends or other
determinants of fair value. If the total of the expected future undis-
counted cash flows is less than the camying amount of the asset,
we would recognize a loss for the difference between the esti-
mated fair value and the carrying value of the asset. Unless
presented separately, the loss is Included as a component of
depreciation expense.

Intangible Assets

Indefinite-Lived Intangibles

Franchise Rights

Our franchise rights consist of cable franchise rights and sports
franchise rights. Cable franchise rights represent the value attrib-
uted to agreements with local authorities that aliow access to
homes in cable service areas acquired in business combinations.
Sports franchise rights represent the value we attribute to our
professional sports teams. We do not amortize cabie franchise
rights or sports franchise rights because we have determined that
they have an indefinite ife. We reassess this determination
periodically for each franchise based on the factors included in
SFAS No. 142, “Goodwill and Other Intangible Assets,” ("SFAS
No. 142"). Costs we incur in negotiating and renewing cable fran-
chise agreements are included in other intangible assets and are
primarily amortized on a straight-line basis over the term of the
franchise renewal period.

We evaluate the recoverability of our franchise rights annually, or
more frequently whenever events or changes in circumstances
indicate that the assets might be impaired. We estimate the fair
value of our cable franchise rights primarily based on a discounted
cash flow analysis. We also consider multiples of operating income
before depreciation and amortization generated by the underlying
assets, current market transactions, and profitability information in
analyzing the fair values indicated under the discounted cash flow
models. If the value of our cable franchise rights is less than the
carrying amount, we would recognize an impairment for the differ-
ence between the estimated fair value and the carrying value of the
assets. We evaluate the unit of account used to test for impair-
ment of our cable franchise rights periodically to ensure testing is
performed at an appropriate level. In July 2008, our Cable division
management structure was reorganized from five divisions to four.
Our Impairment testing as of July 1, 2008 confirmed that no
impairment existed before the change.

Goodwill

Goodwill is the excess of the acquisition cost of an acquired entity
over the fair value of the identifiable net assets acquired. In
accordance with SFAS No. 142, we do not amortize goodwill.



We assess the recoverability of our goodwill annually, or more
frequently whenever events or changes in circumstances indicate
that the asset might be impaired. We generally perform the
assessment of our gocawill one level below the operating segment
level. In our Cable business, since components one level below the
segment level (Cable divisions) are not separate reporting units and
have similar economic characteristics, we aggregate the compo-
nents into one reporting unit at the Cable segment level,

*  x %

Since the adoption of SFAS No. 142, we have performed annual
impairment testing of our indefinite-fived intangibles, including
cable franchise rights, sports franchise rights and goodwill, using
April 1 as the measurement date. In 2008, we changed the timing
of our financial and strategic planning process, including the
preparation of long-term projections, from completion in the early
part of each calendar year to a midyear completion. These long-
term financial projections are used as the basis for performing our
annual impairment testing. As a result, we have changed our
measurement date from April 1 to July 1, We tested our indefinite-
lived intangibles for impairment as of April 1, 2008 and July 1,
2008, and no impalrments were indicated as of either date. Since
the adoption of SFAS No. 142 in 2002, we have not recorded any
significant Impairments as a result of our impairment testing. We
believe changing the measurement date to coincide with the
completion of our long-term financial projections is preferable and
does not result in the delay, acceleration or avoidance of an
impairment.

Other Intangibles

Other intangible assets consist primarily of franchise-related cus-
tomer relationships acquired In  business combinations,
programming distribution rights, software, cable franchise renewal
costs, and programming agreements and rights. We record these
costs as assets and amortize them on a straight-line basis over the
term of the related agreements or estimated useful life. See Note 7
for the ranges of useful lives of our intangible assets.

Programming Distribution Rights

Qur Programming subsidiaries enter into multiyear license agree-
ments with various multichannel video providers for distribution of
their programming (“distribution rights”), We capitalize amounts
paid to secure or extend these distribution rights and include them
within other intangible assets. We amortize these distribution rights
on a straight-iine basis over the term of the related license agree-
ments. We classify the amortization of these distribution rights as a
reduction of revenue unless the Programming subsidiary receives,
or will receive, an identifiable benefit from the distributor separate
from the fee paid for the distribution right, in which case we
recognize the fair value of the identified benefit as an operating
expense In the period in which it was received.

Software

We capialize direct development costs associated with
internal-use software, including external direct costs of material
and services and payroll costs for employees devoting time to
these software projects. We also capitalize costs associated with
the purchase of software licenses. We inciude these costs within
other intangible assets and amortize them on a straight-line basis
over a period not to exceed 5 years, beginning when the asset Is
substantially ready for use. We expense maintenance and training
costs, as well as costs incurred during the preliminary stage of a
project, as they are incurred. We capitalize Initial operating system
software costs and amortize them over the life of the associated
hardware.

LI

We periodically evaluate the recoverability and estimated lives of
our intangible assets subject to amortization whenever events or
changes in circumstances indicate that the carrying amount may
not be recoverable or the useful life has changed. The evaluation is
based on the cash flows generated by the underlying assets and
profitability information, including estimated future operating
results, trends or other determinants of fair value. If the total of the
expected future undiscounted cash flows is less than the carrying
amount of the asset, we would recognize a loss for the difference
between the estimated fair value and the carrying value of the
asset. Unless presented separately, the loss would be included as
a component of amortization expense.

Asset Retirement Obligations

SFAS No. 143, “Accounting for Asset Retirement Obligations,” as
interpreted by Financial Accounting Standards Board (“FASB")
Interpretation (“FIN") No. 47, “Accounting for Conditional Asset
Retirement Obligations — an Interpretation of FASB Statement
No. 143,” requires that a liability be recognized for an asset retire-

" ment obligation in the perlod in which it is Incurred if a reasonable
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estimate of fair value can be made.

Certain of our franchise and lease agreements contain provisions
requiring us to restore facilities or remove property in the event that
the franchise or lease agreement is not renewed. We expect to
¢continually renew our franchise agreements and therefore cannot
estimate any liabllities assoclated with such agreements. A remote
possibiiity exists that franchise agreements could terminate
unexpectedly, which could result in us Incurring significant
expense In complying with restoration or removal provisions. The
disposal obligations related to our properties are not material to
our consolidated financial statements. No such liabilities have been
recorded in our consolidated financial statements.
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Revenue Recognition
Our Cabie segment revenue Is primarily derived from customer fees
received for our video, high-speed Internet and phone services
("cable services") and from advertising. We recognize revenue from
cable services as the service is provided. We manage credit risk by
screening applicants through the use of credit bureau data. if a
customer’s account is delinguent, various measures are used to
collect outstanding amounts, including termination of the custom-
er's cable service. Installation revenue obtained from the
connection of customers to our cable systems is less than related
. direct seling costs. Therefore, such revenue is recognized as
connections are completed. We recognize advertising revenue
when the advertising is aired and based on the broadcast calendar.
Revenue eamed from other sources is recognized when services
are provided or events occur. Under the terms of our franchise
agreements, we are generally required to pay to the local franchis-
ing authority an amount based on our gross video revenue. We
normally pass these fees through to our cable customers and clas-
sify the fees as a companent of revenue with the corresponding
costs included In operating expenses. Prior to 2008, the cormre-
sponding costs were included in selling, general and administrative
expenses. For 2007 and 2006, we reclassified approximately $863
milion and $788 milion, respectively, from selling, general and
administrative expenses to operating expenses. The 2008 amount
is approximately $933 milion. We believe such classification is
more appropriate based on the nature of these expenses. We
present other taxes Imposed on a revenue-producing transaction
as revenue if we are acting as a principal or as a reduction to oper-
ating expenses if we are acting as an agent.

Our Programming segment recognizes revenue from distributors
as programming is provided, generally under multiyear distribution
agreements. From time to time these agreements expire while
pragramming continues to be provided to the operator based on
interim arrangements while the parties negotiate new contract
terms. Revenue recognition is generally limited to current pay-
ments being made by the operator, typically under the prior
contract terms, until a new contract is negotiated, sometimes with
effective dates that affect prior periods. Differences between actual
amounts determined upon resolution of negotiations and amounts
recorded during these interim arrangements are recorded in the
period of resolution.

Advertising revenue for our Programming segment is recognized in
the pericd in which commercials or programs are aired. In some
instances, our Programming businesses guarantee viewer ratings
elther for the programming or for the commercials. Revenue is
deferred to the extent of an estimated shortfall in the ratings. Such
shortfalls are primarily settied by providing additional advertising
time, at which point the revenue is recognized.

Cable Programming Expenses

Cable programming expenses are the fees we pay to program-
ming networks to ficense the programming we package, offer and
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distribute to our video customers. Programming Is acquired for
distribution to our video customers, generally under multiyear dis-
tribution agreements, with rates typically based on the number of
customers that receive the programming, adjusted for channel
positioning and the extent of distribution. From time to time these
contracts expire and programming continues to be provided
based on interim arrangements while the parties negotiate new
contractual terms, sometimes with effective dates that affect prior
periods. While payments are typically made under the prior con-
tract terms, the amount of our programming expenses recorded
during these interim arrangements is based on our estimates of
the ultimate contractual terms expected to be negotiated. Differ-
ences between actual amounts determined upon resolution of
negotiations and amounts recorded during these interim arrange-
ments are recorded in the period of resolution.

When our Cable segment receives Incentives from programming
networks for the licensing of their programming, we classify the
deferred portion of these fees within liabilities and recognize them
over the term of the contract as a reduction of programming
expenses, which are included in operating expenses.

Share-Based Compensation

Effective January 1, 2006, we adopted SFAS No. 123R, "Share-
Based Payment,” (“SFAS No. 123R"), using the Modified
Prospective Approach. Under the Modified Prospective Approach,
the amount of compensation cost recognized includes
(il compensation cost for all share-based payments granted before
but not yet vested as of January 1, 2006, based on the grant date
far value estimated in accordance with SFAS No. 123,
“Accounting for Stock-Based Compensation,” (“SFAS No. 123",
and (i) compensation cost for all share-based payments granted
or modified after January 1, 2006, based on the estimated fair
value at the date of grant or subsequent modification date in
accordance with SFAS No. 123R. See Note 12 for further detalils
regarding share-based compensation.

Income Taxes

Our provision for income taxes is based on our current period
income, changes in deferred income tax assets and liabilities,
income tax rates, changes In estimates of our uncertain tax posi-
tions, and tax planning opportunities available in the jurisdictions in
which we operate. Substantially all of our income is from oper-
ations in the United States. We recognize deferred tax assets and
liabilities when there are temporary differences between the finan-
cial reporting basis and tax basis of our assets and liabilities and
for the expected benefits of using net operating loss carryfor-
wards, When changes in tax rates or tax iaws have an impact on
deferred taxes, we apply the change during the years in which
temporary differences are expected to reverse. These amounts are
recorded in our consolidated financial statements in the period of
enactment.



On January 1, 2007, we adopted FIN 48, “Accounting for
Uncertainty in Income Taxes — an Interpretation of FASB State-
ment No, 109" (“FIN 48"). FIN 48 prescribes the recognition
threshold and measurement attribute for the financial statement
recognltion and measurement of uncertain tax positions taken or
expected to be taken in a tax return.

We account for Income tax uncertainties that arise in connection
with business combinations and those that are associated with
entities acquired in business combinations in accordance with
Emerging Issues Task Force (“EITF") Issue No. 93-7,
“Uncertainties Related to Income Taxes in a Purchase Business
Combination,” (“EITF 93-77). Deferred tax assets and liabilities are
recorded as of the date of a business combination and are based
on our estimate of the ultimate tax basis that will be accepted by
the various taxing authorities, Liabiliies for contingencies asso-
ciated with prior tax returns filed by the acquired entity are
recorded based on criteria set forth in FIN 48. We adjust the
deferred tax accounts and the liabilities periodically to reflect any
revised estimated tax basis and any estimated setlements with
the various taxing authorities. The effect of these adjustments is
generally applied to goodwill except for post-acquisition interest
expense, which Is recognized as an adjustment to income tax
expense. Effective with the adoption on January 1, 2009 of SFAS
No. 141R, “Business Combinations — a replacement of FASB
Statement No. 141,” (“SFAS No. 141R"), which also supersedes
EITF 93-7, all tax adjustments recognized that would have
impacted goodwill will be recognized within income tax expense.

We classify interest and penalties, if any, associated with our
uncertain tax positions as a component of income tax expense.

Derivative Financial Instruments

We use derivative financial instruments to manage our exposure to
the risks associated with fluctuations in interest rates and equity
prices. All derivative transactions must comply with a derivatives
policy authorized by our Board of Directors. We do not engage in
any speculative or leveraged derivative transactions.

We manage our exposure to fluctuations in interest rates by using
derivative financial instruments such as interest rate exchange
agreements (“swaps”) and interest rate lock agreements (“rate
locks”). We sometimes enter into rate locks to hedge the risk that
the cash flows related to the interest payments on an anticipated
issuance or assumption of fixed-rate debt may be adversely
affected by Interest-rate fluctuations.

We manage our exposure to and benefits from price fluctuations in
the common stock of some of our investments by using equity
derivative financial instruments embedded in other contracts such
as indexed debt instruments and prepaid forward sale agreements
whose values, in part, are derived from the market value of certain
pubilicly traded common stock.
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We periodically examine the Instruments we use to hedge
exposure to interest rate and equity price risks to ensure that the
instruments are matched with underlying assets or liabilities, to
reduce our risks relating to changes in interest rates or equity
prices and, through market value and sensitivity analysis, to main-
tain a high correlation to the risk inherent in the hedged item. For
those instruments that do not meet the above conditions, and for
those derivative instruments that are not designated as a hedge,
changes in fair value are recognized on a current basis in earnings.

We manage the credit risks associated with our derivative finan-
cial instruments through the evaluation and monitoring of the
creditworthiness of the counterparties. Although we may be
exposed to losses in the event of nonperformance by the
counterparties, we do not expect such losses, if any, to be
significant.

For derivative instuments designated and effective as fair value
hedges, such as fixed to variable swaps, changes in the fair value
of the derivative instrument substantially offset changes in the fair
value of the hedged item, each of which is recorded to interest
expense. When fair value hedges are terminated, sold, exercised
or have expired, any gain or loss resutting from changes in the fair
value of the hedged item is deferred and recognized in earnings
over the remalning life of the hedged item. When the hedged item
is settled or sold, the unamortized adjustment in the carrying
amount of the hedged item Is recognized in earnings.

For derivative instruments designated as cash flow hedges, such
as variable to fixed swaps and rate locks, the effective portion of
the hedge is reported in other comprehensive income (loss) and
recognized as an adjustment to interest expense over the same
period in which the related interest costs are recognized in eamn-
ings. When hedged variable-rate debt is settled, the previously
deferred effective portion of the hedge is written off to interest
expense in a manner similar to debt extinguishment costs.

Equity derivative instruments embedded in other contracts are
separated from their host contract. The derivative component is
recorded at its estimated fair value in our consolidated balance
sheet and changes in its value are recorded each period to
investment income (loss), net.

Reclassifications

Reclassifications have been made between operating expenses
and selling, general and administrative expenses In the prior years’
consolidated financial statements to conform to classifications
used in 2008.
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Note 3: Recent Accounting Pronouncements

SFAS No. 141R

In November 2007, the FASB issued SFAS No. 141R, which con-
tinues to require that all business combinations be accounted for
by applying the acquisition method. Under the acquisition method,
the acquirer recognizes and measures the identifiable assets
acquired, the liabilities assumed, and any contingent consideration
and contractual contingencies, as a whole, at their fair value as of
the acquisition date. Under SFAS No. 141R, all transaction costs
are expensed as incurred. SFAS No. 141R rescinds EITF 93-7.
Under EITF 93-7, the effect of any subsequent adjustments to
uncertain tax positions was generally applied to goodwill, except
for post-acquisition interest on uncertain tax positions, which was
recognized as an adjustment to Income tax expense. Under SFAS
No. 141R, all subsequent adjustments to income tax liabflities and
related interest that would have impacted goodwill are recognized
within income tax expense. The guidance in SFAS No. 141R wil
be appiied prospectively to any business combination for which
the acquisition date is on or after January 1, 2009.

SFAS No. 157

In September 2006, the FASB issued SFAS No. 157, “Fair Value
Measurements,” (“SFAS No. 157"). SFAS No. 157 defines fair
vaiue, establishes a framework for measuring fair valus and
expands disclosure about fair value measurements. SFAS No. 157
is effective for financlal assets and financial liabilities In fiscal years
beginning after November 15, 2007 and for nonfinanclal assets
and nonfinancial liabilities in fiscal years beginning after March 15,
2008, Effective January 1, 2008, we adopted the provisions of
SFAS No. 157 that relate to our financial assets and financial
liabilities. We are evaluating the impact of the provisions of SFAS
No. 157 that relate to our nonfinancial assets and nonfinancial
liabiiities, which are effective for us as of January 1, 2009, and
currently do not expect the adoption to have a material impact on
our consolidated financial statements. See Note 8 for further
details regarding the adoption of this standard.

SFAS No. 159

In February 2007, the FASB issued SFAS No. 159, which provides
the option to report certain financial assets and financial liabiiities at
fair value, with the intent to mitigate the volatility In financial report-
Ing that can occur when related assets and liabilities are each
recorded on a different basis, SFAS No. 159 amends FASB
Statement No. 95, “Statement of Cash Flows,” (“SFAS No. 95")
and FASB Statement No. 115, “Accounting for Certain Invest-
ments in Debt and Equity Securities,” (*SFAS No. 115"). SFAS
No. 159 specifies that cash flows from trading securities, including
securities for which an entity has elected the falr value option,
should be classified in the statement of cash flows based on the
nature of and purpose for which the securities were acquired.
Before this amendment, SFAS No. 95 and SFAS No. 115 speci-
fied that cash flows from trading securities must be classified as
cash flows from operating activities. Effective January 1, 2008, we
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adopted SFAS No. 158. We have not elected the fair value option
for any financial assets or financial liabiiities. Upon adoption, we
reclassified $603 milion of proceeds from the sale of trading secu-
rties within our statement of cash flows for the year ended
December 31, 2007 from an operating activity to an investing
activity. The adoption of SFAS No. 159 had no effect on our
statement of cash flows for the year ended December 31, 2006.

SFAS No. 160

in November 2007, the FASB issued SFAS No. 160, "Accounting
and Reporting of Noncontrolling Interest,” (“SFAS No. 160"). SFAS
No. 160 requires that a noncontrolling interest (previously referred
to as a minority interest) be separately reported in the equity sec-
tion of the consoiidated entity’s balance sheet. SFAS No. 160 also
established accounting and reporting standards for () ownership
interests in subsidiaries held by parties other than the parent,
(i} the amount of consolidated net income attributable to the
parent and to the noncontrolling Interest, (i) changes in a parent's
ownership interest and (iv) the valuation of retained noncontrolling
equity investments when a subsidiary is deconsolidated. SFAS
No. 160 is effective for us beginning January 1, 2009, at which
time our financial statements will reflect the new presentation for
noncontrolling interests.

EITF Issue No, 06-10

In March 2007, the EITF reached a consensus on EITF Issue
No. 06-10, “Accounting for Deferred Compensation and
Postretirement Benefit Aspects of Collateral Assignment Split-
Dollar Life Insurance Arrangements,” (“EITF 06-10"). EITF 06-10
provides that an employer should recognize a liabiity for the post-
retirement benefit related to collateral assignment spiit-doilar life
insurance arrangements. We adopted EITF 06-10 on January 1,
2008, at which time we adjusted beginning retained eamings and
recorded a liability of $132 million. See Note 10 for further details
regarding the adoption of this standard.

Note 4: Earnings Per Share

Basic earnings per common share (“Basic EPS") is computed by
dividing net income from continuing operations by the weighted-
average number of common shares outstanding during the period.

Our potentially dilutive securities include potential common shares
related to our stock options and restricted share units (*RSUs").
Diluted earmnings per common share (“Diluted EPS") considers the
impact of potentially dilutive securities using the treasury stock
method except in periods in which there is a loss because the
Inclusion of the potential common shares would have an anti-
dilutive effect. Diluted EPS excludes the impact of potential
common shares reiated to our stock options in periods in which
the option exercise price is greater than the average market price
of our Class A common stock or our Class A Special common
stock, as appiicable (see Note 12).



Diluted EPS for 2008, 2007 and 2006 excludes approximately 159 million, 61 milion and 116 million, respectively, of potential common
shares related to our share-based compensation plans, because the inclusion of the potential common shares would have an antidilutive

effect.

Computation of Diluted EPS

2008 2007 2006

Per Per Per
Year ended December 31 (in millions, Share Share Share
except per share data) Income Shares Amount Income Shares Amount Income Shares Amount
Basic EPS $2,547 2,939 $0.87 $2,587 3,098 $0.84 $2,235 3,160 $0.71
Effect of dilutive securities:
Assumed exercise or issuance of

shares relating to stock plans 13 31 20

Diluted EPS $2,547 2,952 $0.86 $2,587 3,129 $0.83 $2,235 3,180 $0.70

Note 5: Acquisitions and Other Significant Events

2008 Acquisitions

insight Transaction

In April 2007, we and Insight Communications ("Insight”) agreed to
divide the assets and liabilities of Insight Midwest, a 50%-50%
cable system partnership with insight {the "insight transaction”).
On December 31, 2007, we contributed approximately $1.3 billion
to Insight Midwest for our share of the partnership’s debt. On
January 1, 2008, the distribution of the assets of Insight Midwest
was completed without assumption of any of insight’s debt by us
and we received cable systsms serving approximately 696,000
video customers in lllinois and indiana (the “Comcast asset pool”).
Insight received cable systems serving approximately 652,000
video customers, together with approximately $1.24 billion of debt
allocated to those cable systems (the “Insight asset pool”). We
accounted for our interest in Insight Midwest as an equity method
investment until the Comcast asset pool was distributed to us on
January 1, 2008, We accounted for the distribution of assets by
Insight Midwest as a sale of our 50% interest in the Insight asset
pool In exchange for acquiring an additional 50% interest in the
Comcast asset pooi. The estimated fair value of the 50% interest
of the Comcast asset pool we received was approximately $1.2
billion and resulted in a pretax gain of approximately $235 milllon,
which is included in other income (expense). We recorded our
50% interest in the Comcast asset pool as a step acquisition in
accordance with SFAS No. 141, “Business Combinations,” ("SFAS
No. 141"},

The results of operations for the cable systems acquired in the
Insight transaction have been reported In our consolidated financial
statements since January 1, 2008 and are reported in our Cable
segment. The weighted-average amortization period of the
franchise-related customer relationship intangible assets acquired
was 4.5 years. Substantially all of the goodwill recorded Is
expected to be amortizable for tax purposes.

51

The table below presents the purchase price allocation to assets
acquired and liabilties assumed as a result of the Insight trans-
action.

{in millions)

Property and equipment $ 587
Franchise-related customer relationships 64
Cable franchise rights 1.374
Goodwill 105
Other assets 27
Total liabilities (31)
Net assets acquired $2,126

The following unaudited pro forma information has been presented
as if the Insight transaction had occurred on January 1, 2007. This
information is based on historical resuits of operations, adjusted
for purchase price allocations, and is not necessarily indicative of
what the results would have been had we operated the cable
systems since January 1, 2007.

Year ended December 31, 2007 (in milllons, except per share data)

Revenue $31,582
Net income $ 2,627
Basic EPS $ 085
Diluted EPS $ 084
Other 2008 Acquisitions

In Aprii 2008, we acquired an additional interest in Comcast
SportsNet Bay Area. In July 2008, we acquired Plaxo, en address
book management and social networking Web site service. In
August 2008, we acquired the remaining interest in G4 that we did
not already own. in September 2008, we acquired DailyCandy, an
e-mail newsletter and Web site. The results of operations for these
acquisitions have been Included in our consolidated results of
operations since their respective acquisition dates. The results of
operations for Plaxo and DailyCandy are reported in Corporate and
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Other. The aggregate purchase price of these other 2008 acquis-
itions was approximately $610 million. None of these acquisitions
were material to our consolidated financial statements for the year
ended December 31, 2008,

2007 Acquisitions

The Houston Transaction

In July 2006, we initiated the dissolution of Texas and Kansas City
Cable Partners (the “Houston transaction”), our 50%-50% cable
system partnership with Time Warner Cable. On January 1, 2007,
the distribution of assets by Texas and Kansas City Cable Partners
was completed and we received the cable system serving Hous-
ton, Texas (the “Houston asset pool"} and Time Warner Cable
recelved the cable systems serving Kansas City, south and west
Texas, and New Mexico (the “Kansas City asset pool’). We
accounted for the distribution of assets by Texas and Kansas City
Cable Partners as a sale of our 50% interest in the Kansas City
asset pool in exchange for acquiring an additional 50% interest in
the Houston asset pool. This transaction resulted in an increase of
approximately 700,000 video customers. The estimated fair value
of the 50% Interast of the Houston asset pool we received was
approximately $1.1 billion and resulted In a pretax gain of approx-
imately $500 million, which is included in other income {expense).
We recorded our 50% interest In the Houston asset pool as a step
acquisition in accordance with SFAS No. 141,

The results of operations for the cable systems acquired In the
Houston transaction have been reported in our Cable segment
since August 1, 2006 and in our consolidated financial statements
since January 1, 2007 (the date of the distribution of assets). The
weighted-average amortization period of the franchise-related
customer relationship intangible assets acquired was 7 years. As a
result of the Houston transaction, we reversed deferred tax
fiabilities of approximately $200 milion, which were primarily
related to the excess of tax basis of the assets acquired over the
tax basis of the assets exchanged, and reduced the amount of
goodwill that would have otherwise been recorded in the acquis-
ition. Substantially all of the goodwill recorded is expected to be
amortizable for tax purposes.

The table below presents the purchase price allocation to assets
acquired and liabilities assumed as a result of the Houston
transaction.

{in milllons)

Property and equipment $ 870
Franchise-related customer relationships 266
Cable franchise rights 1,954
Goodwill 426
Other assets 267
Total liabilities (73)
Net assets acquired $3,710
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Other 2007 Acquisitions

in April 2007, we acquired Fandango, an onlfine entertainment site
and movie-ticket service. The results of operations of Fandango
have been included in our consolidated financial statements since
the acquisition date and are reported in Corporate and Other. In
June 2007, we acquired Rainbow Media Holdings LLC's 60%
interest in Comcast SportsNet Bay Area (formerly known as Bay
Area SportsNet) and its 50% interest in Comcast SportsNet New
England (formerly known as Sports Channel New England),
expanding our regional sports networks. The completion of this
transaction resulted in our 100% ownership in Comcast SportsNet
New England and 60% ownership in Comcast SportsNet Bay
Area. In August 2007, we acquired the cable system of Patriot
Media serving approximately 81,000 video customers in central
New Jersey. The results of operations of Patriot Media, Comcast

. SportsNet Bay Area and Comcast SporisNet New England have

been included in our consolidated financial statements since their
acquisition dates and are reported in our Cable segment. The
aggregate purchase price of these other 2007 acquisitions was
approximately $1.288 bilion. None of these acquisitions were
material to our consolidated financial statements for the year
ended December 31, 2007.

2006 Acquisitions

The Adelphia and Time Warner Transactions

in April 2005, we entered into an agreement with Adelphia
Communications (“Adelphia") in which we agreed to acquire cer-
tain assets and assume certain liabilities of Adeiphia ({the "Adelphia
acquisition”). At the same time, we and Time Wamer Cable Inc.
and certain of its affiliates (" TWC") entered into several agreements
in which we agreed to () have our interest in Time Warner
Entertainment Company, L.P. (‘TWE”) redeemed, (i) have our
interest in TWC redeemed (together with the TWE redemption, the
“redemptions”) and (i) exchange certain cable systems acquired
from Adelphia and certain Comcast cable systems with TWC (the
“exchanges”). On July 31, 2006, these transactions were com-
pleted. We collectively refer to the Adelphia acquisition, the
redemptions and the exchanges as the “Adelphia and Time
Warner transactions.” Also in Apri 2005, Adelphia and TWC
entered into an agresment for the acquisition of substantially all of
the remalning cable system assets and the assumption of certain
of the liabilities of Adelphia.

The Adelphia and Time Warner transactions resulted in a net
increase of 1.7 million video customers, a net cash payment by us
of approximately $1.5 billion and the disposition of our ownership
interests in TWE and TWC and the assets of two cable system
partnerships.



The Adelphia and Time Warner transactions added cable systems
in 16 states (California, Colorado, Connecticut, Florida, Georgia,
Louislana, Maryland, Massachusetts, Minnesota, Mississippi,
Oregon, Pennsylvania, Tennesses, Vermont, Virginia and West
Virginia).

The cable systems we transferred to TWC inciuded our previously
owned cable systems located in Los Angsles, Cleveland and Dal-
las (the “Comcast exchange systems”). The operating results of
the Comcast exchange systems are reported as discontinued
operations and are presented in accordance with SFAS No. 144,
“Accounting for the Impairment or Disposal of Long-Lived Assets,”
(“SFAS No. 144") (see “Discontinued Operations” below).

Purchase Price Allocation

The resuits of operations for the cable systems acquired in the
Adelphia and Time Warner transactions have been included in our
consolidated financial statements since July 31, 2006 (the acquis-
ition date). The weighted-average amortization period of the
franchise-related customer refationship intangible assets acquired
was 7 years. As a result of the redemption of our investment in
TWC and the exchange of certain cable systems In 2006, we
reversed deferred tax liabllities of approximately $760 million,
which were primarily related to the excess of tax basis of the
assets acquired over the tax basis of the assets exchanged, and
reduced the amount of goodwill and other noncurrent assets that
would have otherwise been recorded in the acquisition. Sub-
stantially all of the goodwill recorded is expected to be amortizable
for tax purposes.

The table below presents the purchase price allocation to assets
acquired and liabilities assumed as a result of the Adelphia and
Time Wamer transactions.

{in millions)

Property and equipment $ 2,640
Franchise-related customer relationships 1,627
Cable franchise rights 6,730
Goodwill 420
Other assets 111

Total liabilities (351)
Net assets acquired $11,177

Discontinued Operations

As discussed above, the operating resuits of the Comcast
exchange systems transferred to TWC are reported as dis-
continued operations and are presented in accordance with SFAS
No. 144. The table below presents the operating resuits of the
Comcast exchange systems through the closing date of the
exchanges (July 31, 2008):

Year ended December 31, 2006 {in millions)

Revenue $734
Income before income taxes $121

Income tax expense $(18)
Net income $103
Other 2006 Acquisitions

E!l Entertainment Television

In November 2006, we acquired the 39.5% of El Entertainment
Television, which operates the E! and Style programming net-
works, that we did not already own for approximately $1.2 billion,
We have historically consolidated the resuits of operations of El
Entertainment Television. We allocated the purchase price to
property and equipment, intangibles, and goodwill,

Susquehanna

In April 2006, we acquired the cable systems of Susquehanna
Cable Co. and its subsidiaries (“Susquehanna") for a total pur-
chase price of approximately $775 million. These cable systems
are located primarily in Pennsyivania, New York, Maine and Mis-
sissippi. Before the acquisition, we held an approximate 30%
equity ownership interest in Susquehanna that we accounted for
as an equity method investment. On May 1, 2008, Susquehanna
Cable Co. redeemed the approximate 70% equity ownership
interest in Susquehanna held by Susquehanna Media Co., which
resulted in Susquehanna becoming 100% owned by us. The
results of operations of these cable systems have been included in
our consolidated financial statements since the acquisition date
and are reported in our Cable segment. We allocated the pur-
chase price to property and equipment, franchise-related
customer relationship intangibles, cable franchise rights, and
goodwill. The acquisition of these cable systems was not material
to our consolidated financial statements for the year ended
December 31, 20086.
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Note 6: Investments

The components of our investments are presented in the
table below.

December 31 {in millions) 2008 2007
Fair Value Method
Equity securities $ 940 $2,080
Debt securities 3 621
943 2,701
Equity Method
Insight Midwest - 1,877
SpectrumCo, LLC 1,354 1,352
Clearwire 421 -
Other 402 453
2,177 3,682
Cost Method
AirTouch 1,479 1,465
Other 243 213
1,722 1,678
Total investments 4,842 8,061
Less: Current investments 59 98
Noncurrent investments $4,783  $7,963

Fair Value Method

We hold equity investments in publicly traded companies that we
account for as AFS or trading securities. As of December 31,
2008, we held $932 million of fair value method equity securities
related to our obligations under prepaid forward contracts, which
mature between 2011 and 2015. At maturity of these prepaid
forward contracts, the counterparties are entitied to receive some
or all of the equity securities, or an equivalent amount of cash at
our option, based upon the market value of the equity securities at
that time.

The net unrealized gains on investments accounted for as AFS
securities as of December 31, 2008 and 2007 were $29 milion
and $42 million, respectively. The amounts were reported primarily
as a component of accumulated other comprehensive income
(loss), net of related deferred income taxes of $10 milion and $15
million in 2008 and 2007, respectively.

The cost, fair value, and unrealized gains and losses related to our
AFS securities are presented in the table below. The decreases in
2008 from 2007 are primarily due to the sale of debt securities.

Year ended December 31 {in millions) 2008 2007
Cost $60  $685
Unrealized gains 34 44
Unreallzed losses (5) 2
Fair value $89 %727
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Proceeds from the sale of AFS securities in 2008, 2007 and 2006
were $638 million, $1.033 billion and $209 milion, respectively.
Gross realized gains on these sales in 2008, 2007 and 2006 were
$1 million, $145 million and $59 million, respectively. Sales of AFS
securities for the year ended December 31, 2008 consisted
primarlly of the sale of debt securities. Sales of AFS securities in
2007 and 2006 consisted primarily of sales of Time Wamer Inc.
commeon stock.

Equity Method

Insight Midwest Partnership

We accounted for our Interest in Insight Midwest as an equity
method investment until January 1, 2008, the date the Comcast
asset pool was distributed to us {see Note 5). As of December 31,
2007, our recorded investment in Insight exceeded our propor-
tionate Interest in the book value of its net assets by $144 million.
The basis difference was attributed to indefinite-lived intangible
assets.

SpectrumCo, LLC

SpectrumCo, LLC ('SpectrumCo”), a consortium of investors
including us, Time Warner Cable, Bright House Networks and Cox
Communications (“Cox"), was the successful bidder for 137 wire-
less spectrum licenses for approximately $2.4 billion in the Federal
Communications Commission’s advanced wireless spectrum auc-
tion that concluded In September 2006. Our portion of the total
cost to purchase the licenses was approximately $1.3 bilion. in
October 2008, SpectrumCo and its members entered into an
agreement under which Cox would withdraw as a member of
SpectrumCo and have its Interest in SpectrumCo redeemed in
accordance with its pre-existing exit rights. Under the agreement,
Cox was entitled to receive from SpectrumCo at the closing
approximately $70 milion and certain spectrum licenses covering
areas in or near Cox’s service area. The agreement required the
$70 million to be funded by contributions to SpectrumCo from the
remaining members. This transaction closed in January 2009 and
we contributed $45 milion to SpectrumCo to satisty our funding
obiigations under the agreement. Based on SpectrumCo's cur-
rently planned activities, we have determined that it is not a VIE.
We have and continue to account for this joint venture as an equity
method Investment based on its governance structure, notwith-
standing our majority interest.

Clearwire

in November 2008, Sprint Nextel (“Sprint”) and the legal prede-
coessor of Clearwire Corporation (“old Clearwire”} closed on a
series of transactions (collectively the "Clearwire transaction”) with
an investor group made up of us, Intel, Google, Time Warner
Cable and Bright House Networks. As a result of the Clearwire
transaction, Sprint and old Clearwire combined their next-
generation wireless broadband businesses and formed a new
independent holding company, Clearwire Corporation, and its
operating subsidlary, Clearwire Communications LLC (“Clearwire



LLC?), that will focus on the deployment of a nationwide 4G wire-
less network, We, together with the other members of the investor
group, have invested $3.2 bilion in Clearwire LL.C. Our portion of
the investment was $1.05 bilion. As a result of our investment, we
received ownership units (“ownership units") of Clearwire LLC and
Class B stock (“voting stock”) of Clearwire Corporation, the pub-
licly traded holding company that controls Clearwire LLC. The
voting stock has voting rights equal to thase of the publicly tracded
Class A stock of Clearwire Corporation, but has only minimal
economic rights. We hold our economic rights through the owner-
ship units, which have limited voting rights. One ownership unit
combined with one share of voting stock are exchangeabie into
one share of Clearwire Corporation's publicly traded Class A
stock. At closing, we recelved 52.5 milion ownership units and
52.5 million shares of voting stock, which represents an approx-
imate 7% ownership Interest on a fully diluted basis. During the
first quarter of 2009, the purchase price per share is expected to
be adjusted based on the trading prices of Clearwire Corporation’s
pubiicly traded Class A stock. After the post-closing adjustment,
we anticipate that we will have an approximate 8% ownership
Interest on a fully diluted basis.

In connection with the Clearwire transaction, we entered into an
agreement with Sprint that allows us to offer wireless services
utiizing certain of Sprint's existing wireless networks and an
agresment with Clearwire LLC that allows us to offer wireless serv-
ices utilizing Clearwire’s next generation wireless broadband
network, We allocated a portion of our $1.05 billion investment to
the reiated agresments.

We will account for our investment under the equity method and
record our share of net income or loss one quarter in arrears.
Clearwire LLC is expected to Incur losses in the early years of
operation, which under the equity method of accounting, will be
reflected in our future operating results and reduce the cost basis
of our investment. We evaluated our investment at December 31,
2008 to determine if an other than temporary decline in fair value
below our cost basis had occurred, The primary input in estimating
the fair value of our investment was the quoted market value of
Clearwire publicly traded Class A shares at December 31, 2008,
which deciined significantly from the date of our initial agreement in
May 2008. As a result of the severe decline In the guoted market
value, we recognized an impairment in other income (expense) of
$600 million to adjust our cost basis in our investment to its esti-
mated fair value, In the future, our evaluation of other than
temporary declines in fair value of our investment will include a
comparison of actual operating results and updated forecasts to
the projected discounted cash flows that were used in making our
initial investment decision, other impairment indicators, such as
changes in competition or technology, as well as a comparison to
the value that would be obtained by exchanging our investment
into Clearwire Corporation’s publicly traded Class A shares.

Cost Method

AirTouch Communications, inc.

We hoid two series of preferred stock of AirTouch Communica-
tions, Inc. (“AirTouch”), a subsidiary of Vodafone, which are
redeemable in April 2020. As of December 31, 2008 and 2007,
the AirTouch preferred stock was recorded at $1.479 billion and
$1.466 billion, respectively.

As of December 31, 2008, the estimated fair value of the AirTouch
preferred stock was $1.357 billion, which is below our carrying
amount. The recent decline in fair value is attributable to changes
in interest rates. We have determined this decline to be temporary.
The factors considered were the length of time and the extent to
which the market value has been less than cost, the credit rating
of AirTouch, and our intent and ability to retain the investment for a
period of time sufficient to allow for recovery. Specifically, we
expect to hold the two series of AirTouch preferred stock until their
redemption in 2020.

The dividend and redemption activity of the AirTouch preferred
stock determines the dividend and redemption payments asso-
ciated with substantially all of the preferred shares issued by one of
our consolidated subsidiaries, which is a VIE. The subsidiary has
three serles of preferred stock outstanding with an aggregate
redemption value of $1.750 billion. Substantially all of the preferred
shares are redeemable in April 2020 at a redemption value of
$1.650 bilion. As of December 31, 2008 and 2007, the two
redeemable series of subsidiary preferred shares were recorded at
$1.468 bilion and $1.465 billion, respectively, and those amounts
are included in other noncurrent liabilities. The one nonredeemable
series of subsidiary preferred shares was recorded at $100 million
as of both December 31, 2008 and 2007 and those amounts are
included in minority interest on our consolidated balance sheet.

Investment Income (Loss), Net

Year ended December 31 (in millions) 2008 2007 2006
Gains on sales and exchanges of

investments, net $ 8 $151 $733
Investment impairment losses (28) 4) @
Unrealized gains (osses) on

trading securities and hedged

items (1,117) 315 339

Mark to market adjustments on
derivatives related to trading

securities and hedged items 1,120 (188) (238)
Mark to market adjustments on

derivatives 57 160 (18)
Interest and dividend income 149 199 212
Other (100) (32) (34)
Investment income (loss), net $ 89 $601 $990
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In connection with the Adelphia and Time Warmner transactions in
2008, we recognized total gains of approximately $646 milion on
the redemptions and the exchange of cable systems held by

Note 7: Goodwill and Other intangible Assets

Century and Parnassos (see Note 5). These gains are included
within the "Gains on sales and exchanges of Investments, net"
caption in the table above.

The changes in the carrying amount of goodwill by business segment (see Note 16) are presented in the table below.

Corporate

(in millions) Cable Programming and Other Total
Balance, December 31, 2006 $12,010 $1.441 $317  $13,768
Acquiisitions 660 — 146 806
Settlements and adjustments 172 41 82) 131

Balance, December 31, 2007 $12,842 $1,482 $381 $14,705
Acquisitions 306 139 209 654
Settiements and adjustments (475) 1 6 {470)
Balance, December 31, 2008 $12,673 $1,620 $596 $14,889

Cable segment acquisitions in 2008 were primarily related to the
Insight transaction and the acquisition of an additional interest In
Comcast SportsNet Bay Area. Programming segment acquisitions
in 2008 were primarily related to the acquisition of the remaining
interest in G4 that we did not already own. Corporate and Other
acquisltions in 2008 were primarily related to Internet-related busi-
ness, including Plaxo and DaiyCandy. Settlements and
adjustments in 2008 were primarlly related to the settlement of
an uncertain tax position of an acquired entity (see Note 13).

Cable segment acquisitions in 2007 were primarily related to the
Houston transaction, the acquisition of the cable system of Patriot
Media and various smaller acquisitions. Corporate and Other
acquisitions in 2007 were primarily related to the acquisition of
Fandango. Settlements and adjustments in 2007 were primarily
related to valuation refinements made in connection with the Adel-
phia and Time Warner transactions and the adoption of FIN 48,

The gross carrying amount and accumulated amartization of our intangible assets subject to amortization are presented in the table below.

2008 2007
Gross Gross

Carrying Accumulated Canying Accumulated
December 31 (in millions) Useful Life Amount Amortization Amount Amortization
Customer relationships 4-12years $ 5,512 $(4,030) $ 5,466 $(3,694)
Cable and sateliite television distribution rights 6-22 years 1,533 (859) 1,482 (702)
Cable franchise renewal costs and contractual operating rights 5-156 years 1,154 (484) 1,045 (377)
Computer software 3-5 years 1,887 (1,045) 1,445 (798)
Patents and other technology rights 3-12 years 244 (119) 225 (90)
Programming agreements and rights 1-10 years 1,508 (1,303) 1,199 (1,017)
Other agreements and rights 2-21 years 880 (320) 854 (299)
Total $12,718 $(8,160) $11,716 $(6,977)
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The estimated expense for each of the next five years recognized
in amortization expense and other accounts are presented in the
tabie below. The amortization of certain intangible assets of our
Programming segment are not recognized as amortization
expense but as a reduction to revenue or as an operating expense
and are presented under the caption “Other Accounts.”

Amortization Other
{in millions) Expense Accounts
2009 $087 $154
2010 $882 $ o4
2011 $748 $ 39
2012 $623 $23
2013 $389 $ 6

Note 8: Fair Value of Financial Assets and
Financial Liabilities

Effective January 1, 2008, we adopted the provisions of SFAS
No. 157 that relate to our financial assets and financial liabilities
(“financial instruments”) as discussed in Note 3, SFAS No. 157
establishes a hierarchy that prioritizes fair value measurements
based on the types of inputs used for the various vaiuation tech-
niques (market approach, income approach and cost approach).
The levels of the hierarchy are described below:

s Level 1: consists of financial instruments whose value is based
on quoted market prices for identical financial instruments n an
active market :

Recurring Fair Value Measures

e Level 2: consists of financial instruments that are valued using
models or other valuation methodologies. These models use
inputs that are observable either directly or indirectly; Level 2
inputs include () quoted prices for similar assets or liabilities in
active markets, (i) quoted prices for identical or similar assets or
iiabiiities in markets that are not active, (iii) pricing models whose
inputs are observable for substantially the full term of the finan-
cial instrument and (iv) pricing models whose inputs are derived
principally from or corroborated by observable market data
through correlation or other means for substantially the full term
of the financial instrument

o Level 3: consists of financiai instruments whose values are
determined using pricing models that utilize significant inputs
that are primarly unobservable, discounted cash flow
methodologies, or simiiar techniques, as well as instruments for
which the determination of fair value requires significant
management judgment or estimation

Our assessment of the significance of a particular input to the fair
value measurement requires judgment and may affect the valu-
ation of financial instruments and thelir classification within the fair
value hierarchy. As required by SFAS No. 157, financial instru-
ments are classified in their entirety based on the lowest level of
input that is significant to the fair value measurement. There have
been no changes in the classification of any financial instruments
within the fair value hierarchy since our adoption of SFAS No. 157.
Our financial instruments that are accounted for at fair value on a
recurring basis are presented in the table below.

Fair value as of December 31, 2008

{in millions) Level 1 Level 2 Level 3 Total
Assets
Trading securities $932 § -— $— $ 932
Available-for-sale securities 7 3 - 10
Equity warrants - - 1 1
Cash surrender value of iife insurance policies - 147 - 147
Interest rate exchange agreements — 291 - 291
$939 $441 $1 $1,381
Liabilities
Derivative component of indexed debt instruments $ — §$ 23 $— ¢ =23
Derivative component of prepaid forward sale agreements - (466) - (466)
interest rate exchange agreements — 1 - 1
$ — 35442 $— § (442
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For the year ended December 31, 2008, the financial instruments measured at falr value on a nonrecurring basis are presented in the table
below.

Nonrecurring Fair Value Measures

December 31, Total
{in- millions) 2008 Level 1 Level 2 Level 3 Losses
Assets
Equity method investments $421 $— $—  $421  $(600)

In accordance with Accounting Principles Board ("APB") No. 18, “The Equity Method of Accounting for Investments in Common Stock,”
we recognized an other than temporary impairment to other income {expense) of $600 million to adjust our cost basis in our investment in
Clearwire LLC of approximately $1 billion to its estimated fair value (see Note 6). Our valuation methodology utilized a combination of the
quoted market value of Clearwire Corporation’s publicly traded Class A shares and unobservable inputs related to the ownership units of
Clearwire LL.C and the voting stock of Clearwire Corporation, including the use of discounted cash flow models. Our investment in Clear-
wire LLG is classified as a Level 3 financial instrument in accordance SFAS No. 157 in the fair value hierarchy, as a portion of the estimated
fair value of the investment Is based on unobservable inputs. We believe the estimated falr value Is consistent with the underlying principle
of SFAS No. 157, which is that the estimated falr value should represent the exit price from a marketplace participant’s perspective.

Note 9: Long-Term Debt As of December 31, 2008 and 2007, our debt had an estimated
fair value of $32.001 bilion and $32.565 biliion, respectively, The
‘(r‘:teightfg ;‘t‘;e’:g; estimated fair value of our publicly traded debt is based on quoted
December 31 {in millions) Dsc;:.?sbe, a1, 28008 2008 2007 market valuve\:1 |f0r: thhe debt. To estimate the f;; value of debt issu-
- ances for ch there are no quoted market prices, we use
g:\:g?\::\:ﬁﬁi%idit N/A $ - & 30 interest rates available to us for debt issuances with similar terms
and remaining maturities.
facility due 2013 081% 1,000 - r °
Senlog ”ﬁ‘.‘es V;"th ' Some of our loan agreements require that we maintain certain
ma| urities of 5 years 6.99% 0.425 6.805 financial ratios based on our debt and our operating income before
S or esst ith ke ' ! depreciation and amortization. We were in compliance with all
err:::ur;?j::g\g :ween financial covenants for all periods presented. See Note 18 for a
discussion of our subsidi uarantee structures.
6 and 10 years 6.09% 9,798 11,429 Ay g
Sef’:gm,‘;gg::;y - As of December 31, 2008 and 2007, accrued interest was $520
milion and $546 miiiion, respectively.
10 years 700% 11,284 11,435 pectively
Senior subordinated -
: Debt Maturities
notes due 2012 10.63% 202 202 7o of Docomber 31, 2008 n milions)
ZONES due 2029 2.00% 408 706 :
Other, including capital 2009 $ 2278
lease obligations - 339 3s6 2010 $ 1,183
Total debt 6.44% $32,456 $31,323 281; 2 13;2
Less: Current portion 2,278 1,495 2013 $ 4768
LOng'tel'm debt $ 30,178 $ 29,828 Thereatfter $ 21,564

(8) Includes the effects of our derivative financial instruments.
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Debt Issuances and Borrowings
Year ended December 31, 2008 (in millions)

Revolving bank credit facility due 2013 $1,510
5.70% notes due 2018 1,000
6.40% notes due 2038 1,000
Other, net 25
Total $3,535

We used the net proceeds of these issuances and borrowings for
the repayment of certain debt obligations, the repurchase of our
common stock, the purchase of investments, working capital and
general corporate purposes.

Debt Redemptions and Repayments
Year ended December 31, 2008 (in millions)

Commercial paper $ 300
Revolving bank credit facility due 2013 505
6.2% notes due 2008 800
7.625% notes due 2008 350
©.0% notes due 2008 300
ZONES due 2029 264
Other, net a1
Total $2,610

Debt Instruments

Commercial Paper Program

Our commercial paper program provides a lower cost borrowing
source of liquidity to fund our short-term working capital require-
ments. The program allows for a maximum of $2.25 bilion of
commercial paper to be issued at any one time. Our revolving
bank credit facility supports this program. Amounts outstanding
under the program are classified as long term In our consolidated
balance sheet because we have both the ability and the intent to
refinance these obligations, if necessary, on a long-term basis
using funds available through our revolving bank credit facllity.

Revolving Bank Credit Facility

In January 2008, we entered into an amended and restated revoly-
Ing bank credit faciiity that may be used for general corporate
purposes. This amendment increased the size of our existing
revolving bank credit facility from $5.0 billion to $7.0 bilion and
extended the maturity of the loan commitment from October 2010
to January 2013. The base rate, chosen at our option, is sither the
London Interbank Offered Rate (“LIBOR") or the greater of the
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prime rate or the Federal Funds rate plus 0.5%. The borrowing
margin is based on our senior unsecured debt ratings. As of
December 31, 2008, the interest rate for borrowings under the
credit faciity was LIBOR plus 0.35%. in December 2008, we
terminated a $200 milion commitment to our credit facility by
Lehman Brothers Bank, FSB (‘Lehman") as a result of Lehman's
default under a borrowing request. At a discounted value, we
repaid Lehman’s portion of our outstanding credit faciity, along
with accrued interest and fees. Subsequent to this termination, the
size of the credit facility is $6.8 billion.

Lines and Letters of Credit

As of December 31, 2008, we and certain of our subsidiaries had
unused lines of credit totaling $5.501 billion under varlous credit
facliities and unused irrevocable standby letters of credit totaling
$337 million to cover potential fundings under various agreements.

ZONES

At maturity, holders of our 2.0% Exchangeable Subordinated
Debentures due 2029 {the “ZONES") are entitled to receive in cash
an amount equal to the higher of the principal amount of the out-
standing ZONES of $1.060 bilion or the market value of
approximately 14.1 million shares of Sprint Nextel common stock
and approximately 0.7 million shares of Embarg common stock.
Before maturity, each of the ZONES Is exchangeable at the hold-
er's option for an amount of cash equal to 95% of the aggregate
market value of one share of Sprint Nextel common stock and
0.05 shares of Embarg common stock.

We separate the accounting for the ZONES into derivative and
debt components. The following table presents the change in the
carrying value of the debt component and the change in the fair
value of the derivative component (see Note 6),

Debt Derivative

(in millions) Component Component Total
Balance as of January 1,

2008 $ 625 $81 $706
Change in debt component

to interest expense 24 - 24
Change in derivative

component to investment

income (loss), net — (58) (58)
Repurchases and retirements (264) — (264)
Balance as of December 31,

2008 $ 385 $23 $408
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Interest Rate Risk Management

We are exposed to the market risk of adverse changes in interest
rates. To manage the volatility relating to these exposures, our
policy is to maintain a mix of fixed-rate and variable-rate debt and
to uss interest rate derivative transactions.

Using swaps, we agree to exchange, at specified dates, the differ-
ence between fixed and variable interest amounts calculated by
reference to an agreed-upon notional principal amount. The table
below summarizes the terms of our existing swaps.

Fixed to Variable Swaps

December 31 {in millions) 2008 2007
Maturities 2009-2018 2008-2014
Notional amount $ 3,500 $ 3,200
Average pay rate 3.9% 6.8%
Average receive rate 5.8% 5.9%
Estimated fair value $ 309 % 17

The notional amounts presented In the table above are used to
measure interest to be paid or recelved and do not represent the
amount of exposure to credit loss. The estimated fair value repre-
sents the approximate amount of proceeds or payments required
to settle the contracts.

In 2008, 2007 and 2006, the effect of our Interest rate derivative
financial instruments was an (decrease) Increase to our interest
expense of approximately $(34) million, $43 milion and $39 million,
respectively.

Note 10: Postretirement, Pension and Other Employee Benefit Plans

The table below provides condensed information on our postretirement and pension benefit plans.

2008 2007 2006
Postretirement Pension Postretirement Pension Postretirernent Pension

Year ended December 31 (in millions) Benefits Benefits Benefits Benefits Benefits Benefits
Benefit obligation $ 338 $181 $ 280 $179 $ 280 $ 184
Fair value of plan assets $ - $152 $ — 8157 $ — %122
Pian funded status and recorded benefit obligation $(338) $ (29 $280) $ (22 $(280) $ (62
Portion of benefit obligation not yet recognized in benefits

expense $ (18) $ 67 $ B39 $ 1 $ @ $ 12
Benefits expense $ 36 $ 1 $ 34 $ 4 $ 29 $ 8
Discount rate 6.15%  6.00% 6.65% 6.25% 68.00% 5.75%
Expected return on plan assets N/A 8.00% N/A 8.00% N/A 7.00%
Postretirement Benefit Plans Other Employee Benefits

Our postretirement medical benefits cover substantially all of our
employees who meet certain age and service requirements. The
majority of eligible employees participate in the Comcast
Postretirement Healthcare Stipend Program (the “stipend plan),
and a small number of eligible employees participate in iegacy
plans of acquired companies. The stipend plan provides an annual
stipend for reimbursement of healthcare costs to each dligible
employee based on years of service. Under the stipend plan, we
are not exposed to the increasing costs of healthcare because the
benefits are fixed at a predetermined amount.

Pension Benefit Plans

We sponsor two pension plans that together provide benefits to
substantially all former employees of a previously acquired com-
pany. Future benefits for both plans have been frozen.
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Deferred Compensation Plans

We maintain unfunded, nonqualified deferred compensation plans
for certain members of management and nonemployee directors
(each a “participant”). The amount of compensation deferred by
each participant is based on participant elections. Participant
accounts are credited with income primarily based on a fixed
annual rate. Participants are eligible to receive distributions of the
amounts credited to thelr account based on elected deferral peri-
ods that are cansistent with the plans and applicable tax law. We
have purchased life insurance policies to fund a portion of the
unfunded obligation related to our deferred compensation plans.
As of December 31, 2008 and 2007, the cash surrender value of
these policies, which are recorded in other noncurrent assets, was
approximately $147 milion and $112 million, respectively.



Deferred Compensation Plans

Year ended Dacember 31 (in millions) 2008 2007 2006
Benefit obligation $797 %672  $554
Interest expense $76 $65 $50

Split Dollar Life Insurance

We also have collateral assignment split-dollar life insurance agree-
ments with select key employees that require us to bear certain
insurance-related costs. Under some of these agreements, our
obligation to provide benefits to the employees extends beyond
retirement.

On January 1, 2008, in connection with the adoption of EITF
06-10, we adjusted beginning retained earnings and recorded a
liability of $132 million for the present value of the postretirement
benefit obligation related to our split-dollar life insurance agree-
ments {see Note 3). As of December 31, 2008, this benefit
obligation was $145 milion. The related expenses were $24 million
for the year ended December 31, 2008.

Retirement Investment Plans

We sponsor several 401(k) retirement plans that allow eligible
employees to contribute a portion of their compensation through
payroll deductions in accordance with specified guidelines. We
match a percentage of the employees’ contributions up to certain
limits. For the years ended December 31, 2008, 2007 and 20086,
expenses related to these plans amounted to $178 million, $150
million and $125 million, respectivaly.

Note 11: Stockholders’ Equity

Common Stock

In the aggregate, hoiders of our Class A common stock have
£6%3% of the voting power of our common stock and holders of
our Class B common stock have 33'/;% of the voting power of
our common stock. Our Class A Special common stock is gen-
erally nonvoting. Each share of our Class B common stock is
entitled to 15 votes. The number of votes held by each share of
our Class A common stock depends on the number of shares of
Class A and Class B common stock outstanding at any given time.
The 331/,% aggregate voting power of our Ciass B common stock
cannot be diluted by additional issuances of any other class of
common stock. Our Class B common stock is convertible, share
for shars, into Class A or Class A Special common stock, subject
to certain restrictions.

61

Share Repurchase and Dividends

In 2007, our Board of Directors authorized a $7 billion addition to
our existing share repurchase authorization. Under this author-
ization, we may repurchase shares in the open market or in private
transactions, subject to market conditions. As of December 31,
2008, we had approximately $4.1 bilion of availability remaining
under our share repurchase authorization. We have previously
indicated our plan to fully use our remaining share repurchase
authorization by the end of 2009, subject to market conditions.
However, due to difficult ecenomic conditions and instability in the
capital markets, it is unlikely we will complete our share repurchase
authorization by the end of 2009 as previously planned. The table
below shows our aggregate repurchases during 2008, 2007 and
2006.

Share Repurchases

in millions) 2008 2007 2006
Aggregate consideration $2,800 $3,102  $2,347
Shares repurchased 141 133 113

Our Board of Directors declared a dividend of $0.0625 per share
for each quarter in 2008, totaling approximately $727 million, of
which approximately $547 milion was paid in 2008. We expect o
continue to pay quarterly dividends, though each subsequent divi-
dend is subject to approval by our Board of Directors. We did not
declare or pay any cash dividends in 2007 or 2006.

Accumulated Other Comprehensive Income (Loss)
The table below presents our accumuiated other comprehensive
income (loss), net of taxes.

Year ended December 31 (in millions) 2008 2007
Unrealized gains (losses) on marketable

securities $ 19 $ 27
Unrealized gains (losses) on cash flow hedges (97) (110)
Unrealized gains (osses) on employee benefit

obligations (31) 24
Cumulative translation adjustments 4) 3
Accumulated other comprehensive income

(loss) $(113) $ (58)

Unreslized losses on cash flow hedges in the table above relate to
our interest rate lock agreements entered into to fix the interest
rates of certain of our debt obligations In advance of their issu-
ance. Unless we retire this debt early, these unrealized losses as of
December 31, 2008 will be reclassified as an adjustment to inter-
est expense over 9 years, the same period over which the related
interest costs are recognized in eamings.
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Note 12: Share-Based Compensation

Our Board of Directors may grant share-based awards, in the form
of stock options and RSUs, to certain employees and directors.
Additionally, through our employee stock purchase plan, employ-
ees are able to purchase shares of Comcast Class A stock at a
discount through payroll deductions.

Recognized Share-Based Compensation Expense
Under SFAS 123R

Year ended December 31 (in milions) 2008 2007 2006
Stock options $99 $74 120
Restricted share units 96 79 62
Employee stock purchase plan 13 11 8
Total $208 $164  $190
Tax benefit $71 $56 $66

As of December 31, 2008, we had unrecognized pretax compen-
sation expense of $202 milion and $279 milion related to
nonvested stock options and nonvested RSUs, respectively, that
will be recognized over a weighted average period of approx-
imately 2.0 years, The amount of share-based compensation
capltalized was not material to our consolidated financial state-
ments for the periods presented.

When stock options are exercised or RSU awards are settled
through the issuance of shares, any income tax benefit realized in
excess of the amount associated with compensation expense that
was previously recognized for financial reporting purposes is pre-
sented as a financing activity rather than as an operating activity in
our consolidated statement of cash flows. The excess cash
income tax benefit classified as a financing cash inflow in 2008,
2007 and 2006 was approximately $15 milion, $33 milion and
$33 million, respectively.

Option Plans

We maintain stock option plans for certain employees under
which fixed-price stock options may be granted and the option
price is generally not less than the falr value of a share of the
underlying stock at the date of grant. Under our stock option
plans, a combined total of approximately 226 million shares of our
Class A and Class A Special common stock are reserved for the
exercise of stock options, including those outstanding as of
December 31, 2008. Option terms are generally 10 years, with
options generally becoming exercisable between 2 and 9.5 years
from the date of grant.
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We use the Black-Scholes option pricing model to estimate the fair
value of each stock option on the date of grant. The Black-Scholes
option pricing model uses the assumptions summarized in the
table below. Dividend yield is based on the yield at the date of
grant. Expected volatility Is based on a blend of implied and histor-
ical volatlity of our Class A common stock. The risk-free rate is
based on the U.S. Treasury vield curve in effect at the date of
grant. We use historical data on the exercise of stock options and
other factors expected to Impact holders' behavior to estimate the
expected term of the options granted. The table below summa-
rizes the welighted-average fair values at the date of grant of a
Class A common stock option granted under our stock option
plans and the related weighted-average valuation assumptions.

Stock Option Fair Value and Significant Assumptions

2008 2007 2006
Fair value $647 $961 $7.30
Dividend yleld 1.3% 0% 0%
Expected volatility 32.8% 243% 26.9%
Risk-free interest rate 3.0% 4.5% 4.8%
Expected option life (in years) 7.0 7.0 7.0

In 2007, we began granting net settled stock options instead of
stock options exercised with a cash payment (“cash settled stock
options”). In net settled stock opticns, an employee receives the
number of shares equal to the number of options being exercised
less the number of shares necessary to satisfy the cost to exercise
the options and, if applicable, taxes due on exercise based on the
fair value of the shares at the exercise date. The change to net
seftled stock options will result in fewer shares being issued and
no cash proceeds being recelved by us when a net settled option
Is exercised. Following the change, we offered employees the
opportunity to modify their outstanding stock options from cash
settled to net settled. The modifications that were made did not
result in any additional compensation expense.



2008 Stock Option Activity

Weighted-
Weighted- Average
Cash Settled Net Settled Average Remaining Aggregate
Options Options Exercise Contractual Term Intrinsic Value
{in thousands) {in thousands) Price (in years) (in millions)
Class A Common Stock
Outstanding as of January 1, 2008 56,272 62,246  $25.07
Modified (cash-settled to net-settled) (505) 505 $19.14
Granted — 24,728 $18.98
Exercised (2,254) (1,245) $18.10
Forfeited (986) 2911) $21.16
Expired 6,216) (2.408) $36.84
Outstanding as of December 31, 2008 46,311 80,815  $23.41 5.6 $2.1
Weighted-average exercise price, as of
December 31, 2008 $ 25.91 % 21.96
Exercisable as of December 31, 2008 38,598 27,937 $25.89 3.5 $1.1
Weighted-average exercise price, as of
December 31, 2008 $ 27.38 $ 23.83
Class A Special Common Stock
Outstanding as of January 1, 2008 15,206 41,386  $22.41
Modified (cash-settled to net-settled) (962) 862 $27.89
Exercised (1,747) (5679 $11.29
Forfeited (11) (2 $2344
Expired 815) (79)  $24.41
Qutstanding as of December 31, 2008 11,671 36,598 $24.08 2.0 $26
Weighted-average exercise price, as of
December 31, 2008 $ 23.34 $ 24.32
Exercisable as of December 31, 2008 11,232 32,489 $24.15 1.8 $23
Weighted-average exercise price, as of
December 31, 2008 $ 23.47 $ 24.39

Cash received from cash settled options exercised during the year
ended December 31, 2008 was $49 million.

The table below summarizes information on exercised stock
options.

Year ended December 31 (in millions) 2008 2007 2006
Intrinsic value of options exercised $85 $171  $180
Tax benefit of options exercised $30 $ 58 ¢ 62

The stock option information abave does not include 9.0 million
stock options outstanding, with a weighted average exercise price

of $31.41 per share, for the year ended December 31, 2008.
These stock options were issued under a stock option liquidity
program in 2005 and will expire by the end of 2012.

We also maintain a deferred stock option plan for certain employ-
ees and directors that provided the optionees with the opportunity
to defer the receipt of shares of Class A or Class A Special com-
mon stock that would otherwise be deliverable when the stock
options are exercised. As of December 31, 2008, approximately
2.0 milllon shares of Class A Special common stock were issuable
under exercised options, the receipt of which was irrevocably
deferred by the optionees under the deferred stock option plan.
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Restricted Stock Plan

We maintain a restricted stock plan under which certain employ-
ees and directors (“participants”) may be granted RSU awards in
units of Class A or Class A Special common stock. Under the
restrictad stock plan, a combined total of approximately 50 million
shares of our Class A and Class A Special common stock are
reserved for issuance, including those outstanding as of
December 31, 2008. RSUs, which are valued based on the closing
price on the date of grant and discounted for the lack of dividends,
if any, during the vesting period, entitle participants to receive, at
the time of vesting, one share of common stock for each RSU.
The awards vest annually, generally over a period not to exceed 5
years, and do not have voting or dividend rights.

The table below summariées the weighted-average fair value at the
date of grant of the RSUs.

2008 2007 2006
Weighted-average fair value $18.06 $2565 $19.98
2008 Restricted Stock Plan Activity
Nonvested
Restricted
Share Unit Weighted-
Awards Average Grant
(in thousands) Date Fair Value
Class A Common Stock
Nonvested awards as of
January 1, 2008 16,456 $21.97
Granted 8,652 $18.06
Vested (3,342) $21.64
Forfeited (1,430) $20.87
Nonvested awards as of
December 31, 2008 20,336 $19.64
The table below summarizes information on vested RSUs.
Year ended December 31 (in milions) 2008 2007 2006
Fair value of RSUs vested $65 $75 $32
Tax benefit of RSUs vested $23 $24 $ 9

The restricted stock plan also provides certain employees and
directors the opportunity to defer the receipt of shares of Class A
or Class A Special common stock that would otherwise be
deliverable when their RSUs vest. As of December 31, 2008,
approximately 941,000 and 89,000 shares of Class A common
stock and Class A Special common stock, respectively, were
issuable under vested RSU awards, the receipt of which was
irevocably deferred by participants.
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Employee Stock Purchase Plan

We maintain an employee stock purchase plan that offers employ-
ees the opportunity to purchase shares of Class A common stock
at a 15% discount. We recognize the fair value of the discount
associated with shares purchased under the plan as share-based
compensation expense In accordance with SFAS No. 123R. The
employee cost associated with participation in the pian was sat-
isfied with payroll withholdings of approximately $50 million, $48
million and $35 million in 2008, 2007 and 2006, respectively.

Noie 13: Income Taxes

Components of Income Tax (Expense) Benefit

Year ended December 31 (in millions) 2008 2007 2006
Current (expense) benefit
Federal $ (751) $(1,280) $ (887)
State (287) (273) (77)
(1,038) (1,553 (964)
Deferred (expense) benefit
Federal (547) (128) (301)
State 52 (119) (82)
(495) (247) (383)
Income tax (expense) benefit $(1,533) $(1,800) $(1.347)

Our income tax expense differs from the federal statutory amount
because of the effect of the items detailed in the table below.

Yoar ended Decernber 31 (in miilions) 2008 2007 2006
Federal tax at statutory rate $(1,420) $(1,522) $(1,259)
State income taxes, net of

federal benefit 45) (153) (132)
Nondeductible losses from ’

joint ventures and equity in

net (losses) income of

affiliates, net 1 3 18
Adjustments to uncertain

and effectively settied tax

positions (34) (35) 93
Accrued interest on

uncertain and effectively

settled tax positions (65) (110) 64
Other * 30 17 (132)
Income tax expense $(1,533) $(1,800) $(1.347)




Components of Net Deferred Tax Llability

December 31 (in millions) 2008 2007

Deferred Tax Assets:

Net operating loss carryforwards

Differences between book and tax basis
of long-term debt 153 163

$ 220 $ 252

Nondeductible accruals and other 1,351 1,225
1,724 1,640
Deferred Tax Liabilities:
Differences between book and tax basis
of property and equipment and
intangible assets 27,354 25,935
Differences between book and tax basis
of investments 588 1,542
Differences between book and tax basis
of indexed debt securities 472 829
28,414 28,306
Net deferred tax liability $26,690 $ 26,666

Changes in net deferred income tax liabilities in 2008 that were not
recorded as deferred income tax expense relate to reductions in
deferred income tax liabilities of $79 millon assoclated with
acquisition-related purchase price allocations, of $365 million
related to the settlement of an uncertain tax position of an
acquired entity and of $27 million associated with items included in
other comprehensive Income (loss).

Net deferred tax assets included in current assets are primarily
related to our cument investments and cument liabllites. As of
December 31, 2008, we had federal net operating loss carryfor-
wards of $229 milion and various state net operating loss
carryforwards that expire in periods through 2028. The determi-
nation of the state net operating loss carryforwards is dependent
on our subsidiaries' taxable income or loss, apportionment
percentages, and state laws that can change from year to year
and impact the amount of such carryforwards.

In 2008, 2007 and 2008, income tax benefits attributable to share-
based compensation of approximately $28 milion, $49 million and
$60 million, respectively, were aliocated to stockholders’ equity.

Uncertain Tax Positions

We adopted FIN 48 on January 1, 2007, at which time we
recorded a cumulative effect adjustment increasing retained earn-
ings by $60 milion. Our uncertain tax positons as of
December 31, 2008 totaled $1.45 bilion, excluding the federal
benefits on state tax positions that have been recorded as
deferred income taxes. if we were to recognize the tax benefit for

such positions in the future, approximately $1.2 bilion would
impact our effective tax rate with the remalning amount impacting
deferred income taxes.

Reconciliation of Unrecognized Tax Benefits

(in milions) 2008 2007
Balance as of January 1 $1,921 $2,099
Additions based on tax positions related to

the current year 55 65
Additions based on tax positions related to

prior years 30 18
Reductions for tax positions of prior years (411) (157)

Reductions due to expiration of statute of
limitations (3) @)
Settlements with taxing authorities (142) (101)

$1,450 $1,921

Balance as of December 31

As of December 31, 2008 and 2007, we had accrued approx-
imately $787 milion and $766 milion, respectively, of interest
associated with our uncertain tax positions.

During 2008, we recognized approximately $411 million of income
tax benefits as a result of the settlement of an uncertain tax posi-
tion of an acquired entity. The tax position related to the
deductibility of certain costs incurred in connection with a business
acquisition. The primary Impacts of the settlement were reductions
to our deferred income tax and other long-term liabillties of
approximately $542 million, a reduction to goodwill of approx-
imately $477 million and a reduction to income tax expense of
approximately $65 million.

We are lttigating an uncertain tax position which is scheduled for
trial in October 2009. As a result, it is reasonably possibie that our
uncertain tax positions could significantly change within the next
12 months. We are unable to estimate the range of possible
change.

During 2007, the Internal Revenue Service (YIRS") completed its
examination of our income tax retums for the years 2000 through
2004. The IRS proposed certain adjustments that relate primarily
to certain financing transactions. We are currently disputing those
proposed adjustments, but if the adjustments are sustained, they
would not have a material impact on our effective tax rate. The IRS
is currently examining our 2005 and 2006 tax retums and varlous
states are currently conducting examinations of our Income tax
retums for years through 2007. In addition, the statutes of limi-
tations could expire for certain of our tax retums over the next 12
months, which could resuilt in decreases to our uncertain tax posi-
tions. These adjustments are not expected to have a material
impact on our effective tax rate.
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Note 14: Statement of Cash Flows —
Supplemental Information

Cash Payments for Interest and Income Taxes

Year ended December 31 {in millons) 2008 2007 2006
Interest $2,256 $2,134 $1,880
Income taxes $ 762 $1,638 $1,284

Noncash Financing and Investing Activities
During 2008, we:

¢ exchanged our 50% Interest in the Insight asset pool for
Insight's 50% interest in the Comcast asset pool, which is a
noncash investing activity

recorded a liabllity of approximately $180 million for a quarterly
cash dividend of $0.0625 per common share paid in January
2009, which is a noncash financing activity

acquired approximately $559 miilion of property and equipment
and software that are accrued but unpaid, which is a noncash
investing activity

Issued an interest in a consolidated entity with a value of approx-
imately $146 million In exchange for certain programming rights,
which is a noncash investing activity

During 2007, we:

exchanged our 50% interest in the Kansas City asset pool for
TWC's 50% Interest in the Houston asset pool, which is a non-
cash investing activity

settled the remaining outstanding $49 million face amount of
exchangeable notes by delivering approximately 1.8 million of
the 2.2 million underlying Vodafone ADRs to the counterparty,
which is a noncash financing and investing activity

entered into capttal leases totaling $46 million, which is a non-
cash investing and financing activity

acquired approximately $593 milion of property and equipment
and software that are accrued but unpaid, which is a noncash
investing activity

During 2006, we:
* exchanged investments for cable systems in the redemptions
with a fair value of approximately $3.2 bilion and cable systemns

for cable systems in the exchanges with a fair value of approx-
imately $8.5 billion, which are noncash investing activities
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* acquired an additional equity interest with a fair value of $21 mil-
lion and recorded a liability for a corresponding amount in
connection with our achievement of certain customer launch
milestones, which is a noncash investing and operating activity

assumed a $185 million principal amount variable-rate term loan
in connection with the Susguehanna transaction, which is a
noncash financing and investing activity

acquired approximately $314 million of property and equipment
and software that are accrued but unpaid, which is a nencash
investing activity

Note 15: Commitments and Contingencies

Commitments

Our programming networks have entered into license agreements
for programs and sporting events that are available for telecast. In
addition, we, through Comcast Spectacor, have employment
agreements with both players and coaches of our professional
sports teams. Certain of these employment agreements, which
provide for payments that are guaranteed regardless of employee
injury or termination, are covered by disability insurance ff certain
conditions are met.

One of our subsidiaries supports debt compliance with respect to
obligations of a cable television investment in which we hold an
ownership interest. The obligation expires March 2011. Although
there can be no assurance, we believe that we will not be required
to mest our obligation under such commitment. The total notional
amount of our commitment was $410 million as of December 31,
2008, at which time there were no quoted market prices for similar
agreements. This amount reflects a decrease of approximately
$555 million from December 31, 2007, primarily as a result of the
insight transaction (see Note 5).

The table below summarizes our minimum annual commitments
under the programming license agreements of our programming
networks and regional sports networks and our minimum annual
rental commitments for office space, equipment and transponder
service agreements under noncancelable operating leases.

Program

License Operating
As of Decemnber 31, 2008 (in millions) Agresments Leases
2009 $ 559 $385
2010 $ 593 $317
2011 $ 578 $225
2012 $ 510 8176
2013 $ 516 $152
Thereafter $5,145 $833




The following table summarizes our rental expense and program-
ming license expense charged to operations:

Year ended December 31 (in millions) 2008 2007 2006
Rental expense $436 $358 $273
Programming license expense $548 $484 $350

Contingencies

We and the minority owner group in Comcast Spectacor each
have the right to initiate an exit process under which the fair mar-
ket value of Comcast Spectacor would be determined by
appraisal. Following such determination, we would have the option
to acquire the 24.3% interest in Comcast Spectacor owned by the
minority owner group based on the appraised fair market value. In
the event we do not exercise this option, we and the minority
owner group would then be required to use our best efforts to sell
Comcast Spectacor. This exit process includes the minority owner
group's interest in Comcast SportsNet (Philadelphia).

The minority owners in certain of our technology development
ventures also have rights to trigger an exit process after a certain
period of time based on the falr value of the entities at the time the
exit process is triggered.

Antitrust Cases

We are defendants in two purported class actions originally filed in
December 2003 in the United States District Courts for the District
of Massachusstts and the Eastern District of Pennsylvania. The
potential class in the Massachusetts case is our subscriber base in
the "Boston Cluster" area, and the potential class in the
Pennsylvania case s our subscriber base in the "Philadelphia and
Chicago Clusters,” as those terms are defined in the complaints. In
each case, the plaintiffs allege that certain subscriber exchange
transactions with other cable providers resulted in unlawful
horizontal market restraints in those areas and seek damages
under antitrust statutes, including treble damages.

Our motion to dismiss the Pennsylvania case on the pleadings was
denied in December 2006 and classes of Philadelphia Cluster and
Chicago Cluster subscribers were certified in May 2007 and
October 2007, respectively. Our motlon to dismiss the Massachu-
setts case, which was transferred to the Eastern District of
Pennsylvania in December 2006, was denied in July 2007. We are
proceeding with discovery on plaintiffs’ claims concerning the
Philadelphia Cluster. Plaintiffs’ claims concerning the other two
clusters are stayed pending determination of the Philadelphia
Cluster claims.

In addition, we are among the defendants in a purported class
action filed in the United States District Court for the Central Dis-
trict of California (“Central District”) in September 2007. The
plaintiffs allege that the defendants who produce video program-
ming have entered into agreements with the defendants who
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distribute video programming via cable and satellite (including us,
among others), which preclude the distributors from reselling
channels to subscribers on an “unbundled” basis In viclation of
federal antitrust laws. The plaintiffs seek treble damages for the
loss of their abifty to pick and choose the specific “bundled”
channgls to which they wish to subscribe, and injunctive relief
requiring each distributor defendant to resell certain channels to its
subscribers on an “unbundled” basis. The potential class is com-
prised of all persons residing in the United States who have
subscribed to an expanded basic level of video service provided
by one of the distributor defendants. We and the other defendants
filed motions to dismiss an amended complaint in April 2008. In
June 2008, the Central District denied the motions to dismiss. In
July 2008, we and the other defendants filed motions to certify
certain issues decided in the Central District's June 2008 order for
interlocutory appeal to the Ninth Circuit Court of Appeals. On
August 8, 2008, the Central District denied the certification
motions. In January 2009, the Central District approved a stip-
ulation between the partles dismissing the action as to one of the
two plaintiffs identified in the amended complaint as a Comcast
subscriber. Discovery relevant to plaintiffs' anticipated motion for
class certification is cumrently proceeding, with plaintifts scheduled
to file their class certification motion in April 2009.

Securities and Related Litigation

We and several of our cument and former officers were named as
defendants In a purported class action lawsuit filed in the United
States District Court for the Eastern District of Pennsylvania
(*Eastern District”) in January 2008. We filed a motion to dismiss
the case in February 2008. The plaintiff did not respond, but
instead sought leave to amend the complaint, which the court
granted. The plaintiff fled an amended complaint in May 2008
naming only us and two current officers as defendants. The
alleged class was comprised of purchasers of our publicly issued
securities between February 1, 2007 and December 4, 2007. The
plaintiff asserted that during the alleged class period, the defend-
ants violated federal securities laws through alleged material
misstatements and omissions relating to forecast results for 2007.
The plaintfff sought unspecified damages. In June 2008, we filed a
motion to dismiss the amended complaint. In an order dated
August 25, 2008, the Court granted our motion to dismiss and
denied the plaintiff permission to amend the complaint again. The
plaintiff has not timely appealed the Court's decision, so the dis-
missal of this case is final.

We and several of our current officers have been named as defend-
ants in a separate purported class action lawsuit filed in the
Eastern District in February 2008. The alleged class comprises
participants in our retirement-investment (401 (k) plan that invested
in the plan's company stock account. The plaintiff asserts that the
defendants breached their fiduciary duties in managing the plan.
The plaintiff seeks unspecified damages. The plaintiff filed an
amended complaint In June 2008, and in July 2008 we filed a
motion to dismiss the amended complaint. On October 29, 2008,
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the Court granted in part and denied in part that motion. The Court
dismissed a claim alleging that defendants failed to provide com-
plete and accurate disclosures conceming the plan, but did not
dismiss claims alleging that plan assets were imprudently invested
In company stock. We filed an answer to the amended complaint
on December 11, 2008, and discovery is proceeding in the action.

Patent Litigation

We are a defendant in several unrelated lawsuits claiming infringe-
ment of various patents relating to various aspects of our
businesses. In certain of these cases other industry participants
are also defendants, and also In certain of these cases we expect
that any potential liability would be in part or in whole the
responsibility of our equipment vendors under applicable con-
tractual indemnification provisions.

* * *
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We believe the claims in each of the actions described above in
this item are without merit and intend to defend the actions vigo-
rously. Although we cannot predict the outcome of any of the
actions described above or how the final resolution of any such
actions would impact our results of operations or cash flows for
any one period or our consolidated financial condition, the final
disposition of any of the above actions is not expected to have a
material adverse effect on our consolidated financial position, but
could possibly be material to our consolidated results of oper-
ations or cash flows for any one period.

Other

We are subject to other legal proceedings and claims that arise in
the ordinary course of our business. While the amount of ultimate
liabllity with respect to such actions is not expected to materially
affect our financial position, results of operations or cash flows,
any litigation resulting from any such legal proceedings or claims
could be time consuming, costly and injure our reputation.



Note 16: Financial Data by Business Segment

Our reportable segments consist of our Cable and Programming businesses. In evaluating the profitability of our segments, the compo-
nents of net income (loss) below operating income (loss) before depreciation and amortization are not separately evaluated by our
management. Assets are not allocated to segments for management reporting although approximately 95% of our assets relate to the
Cable segment. Our financial data by business segment is presented In the table below.

Corporate and
{in millions) Cabielio) Programmingte! Otheridie: Eliminationstem Total
2008
Revenuet@ $32,443 $1,426 $644 $(257) $34,256
Operating income (loss) before depreciation and amortization®™ 13,170 362 (399) (1) 13,132
Depreciation and amortization 6,125 199 107 (31) 6,400
Operating income (loss) 7,045 163 (506) 30 6,732
Capital expenditures 5,545 44 161 - 5,750
2007
Revenueld $29,305 $1,314 $515 $(239) $30,895
Operating income (loss) before depreciation and amortization® 11,922 286 (425) 3 11,786
Depreciation and amortization ’ 5,924 223 100 (39) 6,208
Operating income (loss) 5,998 63 (525) 42 5,578
Capital expenditures 5,993 35 130 - 6,158
2006
Revenuel© $24,042 $ 1,054 $412 $(642) $24,966
Operating income (loss) before depreciation and amortization® 9,667 239 (318) (146) 9,442
Depreciation and amortization 4,657 167 79 (80) 4,823
Operating income (loss) 5,010 72 (327) (66) 4,619
Capital expenditures 4,244 16 31 104 4,395
(@) For the years ended December 31, 2008, 2007 and 2006, Cable segment revenue was derived from the following services:
2008 2007 2006
Video 58.0% 60.4% 62.6%
High-speed internet 22.3% 21.9% 20.6%
Phone 8.2% 6.0% 3.8%
Advertising 4.7% 52% 6.1%
Franchise fees 2.8% 2.8% 3.0%
Other 4.0% 3.7% 3.8%
Total 100.0% 100.0% 100.0%

Subscription revenue received from custormers who purchase bundled services at a discounted rate is aliocated proportionally to each service based on the individual service's
price on a stand-alone basis.

(b} Our Cable segment includes our regional sports networks.

{c) Our Programming segment consists primatily of our consolidated national programming networks, including E!, Golf Channel, VERSUS, G4 and Style.

(d) Corporate and Other activities include Comcast Interactive Media, Comcast Spectacor, a portion of operating results of our less than whally owned technology development
ventures (see “(e)" below), corporate activities and all other businesses not presented In our Cable or Programming segments.

(e} We consolidate our less than wholly owned technology development ventures that we contral or of which we are considered the primary beneficiary. These ventures are with
various corporate partners, such as Motorola and Gemstar. The ventures have been created to share the costs of development of new technologies for set-top boxes and
other devices. The results of these entities are included within Corporate and Other except for cost allocations, which are made to the Cable segment based on our percentage
ownership in each entity,

() Included in the Eliminations column are transactions that our segments enter into with one another. The most common types of transactions are the following:

* our Prograrmming segment generates revenue by selling cable network programming to our Cable segment, which represents a substantial majority of the revenue elimination
amount .

» our Cable segment receives incentives offered by our Programming segment when negotiating programming contracts that are recorded as a reduction of programming
expenses ’

+ our Cable segment generates revenue by selling advertising and by selling the use of satelite feads to our Programming segment

* our Cable segment generates revenue by providing netwark services to Comeast Interactive Media

{9) Non-U.S. revenue was not significant in any period. No single customer accounted for a significant amount of our revenue in any period.

{h) To measure the performancs of our operating segments, we use opsrating income before depreciation and amortization, excluding impairments related to fixed and intangible
assets, and gains or losses from the sale of assets, if any. This measure eliminates the significant level of noncash depreciation and amortization expense that results from the
capital-intensive nature of our businesses and from intangible assets recognized in business combinations. It is also unaffected by our capital structure or investment activities,
We use this measure 10 evaluate our consolidated operating performance, the operating performance of our operating segments, and to allocate resources and capital to our
operating segments. It is also a significant performance measure in aur annual incantive compensation programs. We belleve that this measure is useful to Investors because it
is one of the bases for comparing our operating performance with other companies in our industries, although our measure may not be directly comparable to similar measures
used by other companies. This measure should not be considered a substitute for operating income (loss), net incorne (loss), net cash provided by operating activities or other
measures of performance or liquidity reported In accordance with GAAP.
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Note 17: Quarterly Financial Information (Unaudited)

First Second Third Fourth Total
(in millions, except per share data) Quarter Quarter Quarter Quarter Year
2008
Revenue $ 8389 $ 8553 §$ 8549 $ 8,765 $34,256
Operating Income $ 1555 $ 1,750 $ 1,670 $ 1,757 $ 6,732
Net income $ 732 $ 632 $ ™M $ 412 $ 2,547
Basic earnings per common share $ 024 $ 021 $ 026 $ 014 $ 087
Diluted earnings per common share $ 024 $ 021 $ 026 $ 014 $ 0.86
Dividends declared per common share $0.0625 $0.0625 $0.0625 $0.0625 $ 0.25
2007
Revenue $ 7388 $ 7712 $ 7,781 $ 8014 $30.895
Operating income $ 1,261 $ 1468 $ 1,391 $ 1458 $ 5578
Net income $ 837 $ 588 $ 560 $ 602 $ 2,587
Basic eamings per common share $ 027 % 019 $ 018 $ 020 $ 084
Diluted earnings per common share $ 028 $ 019 ¢ o018 $ 020 $ 083
Dividends declared per comman share $ -  § - § -  § - 3 -
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Note 18: Condensed Consolidating Financial Information

Comeast Corporation and five of our cable holding company subsidiaries, Comcast Cable Communications, LLC (“*CCCL"), Comcast
Cable Communications Holdings, Inc. (“CCCH"), Comcast MO Group, Inc. (“Comcast MO Group”), Comcast Cable Holdings, LLC
(*CCH" and Comcast MO of Delaware, LLC (‘Comcast MO of Delaware”), have fully and unconditionally guaranteed each other's debt
securities. Comcast MO Group, CCH and Comcast MO of Delaware are collectively referred to as the “Combined CCHMO Parents.”

Comcast Corporation has unconditionally guaranteed Comcast Holdings' ZONES due October 2029 and its 105/;% Senior Subordinated
Debentures due 2012. Our condensed consolidating financial information is presented In the tables below.

Condensed Consolidating Balance Sheet

As of December 31, 2008

Elimination
Combined Non- and  Consolidated
Comcast CCccL CCCH CCHMO Comcast Guarantor Consolidation Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Assets
Cash and cash equivalents $ - 8 - 8 - § - 8 - % 1,185 3 - 8 1195
Investments - - - - - 89 — 59
Accounts receivable, net - - - — — 1,626 - 1,626
Other current assets 171 8 - - - 657 - 836
Total current assets 171 8 - - - 3,537 - 3,716
Investments - — - - - 4,783 - 4,783
Investments in and amounts due from
subsidiaries eliminated upon
consolidation 70,076 34,499 43,536 46,314 26,519 4,471 (225,415) -
Property and equipment, net 306 - - - - 24,138 - 24,444
Franchise rights - - - - - 59,449 - 59,449
Goodwill - - — — - 14,889 - 14,889
Other intangible assets, net 1 — - - - 4,557 — 4,558
Other noncurrent assets, net 603 7 14 — 17 537 - 1,178
Total assets $71,157 $34,514 $43,550 $46,314 $26,536 $116,361 $(225,415) $113,017
Liabilities and Stockholders’ Equity
Accounts payable and accrued
expenses related to trade creditors $ 196 8 - 8 - 8 - 3 - & 3197 $ - $ 3,393
Accrued expenses and other current
liabilities 810 224 73 87 129 1,945 - 3,268
Current portion of long-term debt 1,242 1,006 - - — 30 — 2,278
Total current liabilities 2,248 1,230 73 87 129 5,172 - 8,939
Long-term debt, less current portion 19,839 2,294 4,462 2,691 610 282 — 30,178
Deferred income taxss 7,160 - — —_ 656 19,166 - 26,982
QOther noncurrent liabilities 1,460 - - - 119 4,592 - 6,171
Minority interest — - - - - 297 - 297
Stockholders’ Equity
Common stock a3 - - — - - - 33
Other stockholders' equity 40,417 30,990 39,015 43,536 25,022 86,852 (225,415) 40,417
Total stockholders’ equity 40,450 30,990 39,016 43,536 25,022 86,852 {225,415) 40,450
Total liabilities and
stockholders’ equity $71,167 $34514 $43,550 $46,314 $26,536 $116,361 $(225,415) $113,017
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Condensed Consolidating Balance Sheet

As of December 31, 2007

. Elirination
Combined Non- and  Consolidated
Comcast CcceL CCCH CCHMO Comcast Guarantor Consotidation Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Assets
Cash and cash equivalents $ - 9 - 8 - 8 - 8 - 8 963 3 - $ 963
Investments - - - - - 98 — g8
Accounts receivable, net - — - - - 1,645 - 1,645
Other current assets 100 - - — - 861 — 961
Total cumrent assets 100 - - - - 3,567 - 3,667
Investments - — - - - 7,963 - 7,963
Investments in and amounts due
from subsidiaries eliminated
upon consolidation 67,903 32,760 40,240 43,356 25,815 2,244 (212,318) —
Property and equipment, net 208 - — — - 23,416 — 23,624
Franchise rights - - - - - 58,077 - 58,077
Goodwill — - - — - 14,705 — 14,705
Other intangible assets, net - - - - - 4,739 - 4,738
Other noncurrent assets, net 281 1 17 - 30 303 - 642
Total assets $68,492 $32,771 $40,257 $43,356 $25845 $115,014 $(212,318) $113,417
Liabilities and Stockholders’ Equity
Accounts payable and accrued
expenses related to trade creditors $ 10 $ 3 $ - 8 - 8 - § 3323 ¢ - & 3338
Accrued expenses and other current
liabilities 694 267 75 98 74 1913 - 3,121
Current portion of long-term debt - 1,142 - 305 - 48 — 1,495
Total current liabilities 704 1,412 75 403 74 5,284 - 7,952
Long-term debt, less current portion 19,133 3,294 3,498 2,713 908 282 - 29,828
Deferred income taxes 6,256 - - - 1,015 19,609 - 26,880
Other noncurrent liabilities 1,059 6 - - 116 5,086 — 7,167
Minaority interest - - - — - 250 - 250
Stockholders’ Equity
Common stock 34 - - - - - - 34
Cther stockholders’ equity 41,306 28,059 36,684 40,240 23,732 83,603 (212,318) 41,306
Total stockholders' equity 41,340 28,059 36,684 40,240 23,732 83,603 (212,318) 41,340
Total liabilities and
stockholders’ equity $68,492 $32,771 $40,257 $43,356 $25845 $115,014 $(212,318) $113,417
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Condensed Consolidating Statement of Operations

For the Year Ended December 31, 2008

Elimination
Combined Non- and Consolidated
Comcast CCCL CCCH CCHMO Ci Gt C 1 Comcast
({in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenue
Service revenue $ - & — 8 - $ - & - $ 34,256 $ - $34,256
Management fee revenue 735 226 413 413 - - (1,787) -
735 226 413 413 - 34,256 (1,787) 34,256
Costs and Expenses
Operating (excluding depreciation) - - - - - 13,472 - 13,472
Selling, general and administrative 358 226 413 413 53 7,976 (1.787) 7,652
Depreciation 23 - - - - 5,434 - 5,457
Amortization - - - - — 943 - 943
381 226 413 413 53 27,825 (1,787 27,524
Operating income (loss) 354 - - - (53) 6,431 - 6,732
Other Income (Expense)
interest expense (1.307) (298) (334) 212) (1486) (142) - {2,439)
Investment income (loss), net (40) - - - 57 72 - 89
Equity in net income (losses) of
affiliates 3,196 1,712 2,704 2,842 1,455 24 (11,972 (39)
Other income (expense) (5) - - - - (280) - (285)
1,844 1,414 2,370 2,630 1,366 (326) (11,972 (2,674)
Income (loss) from continuing
operations before income taxes and
minority interest 2,198 1,414 2,370 2,630 1,313 6,105 (11,972) 4,058
Income tax (expense) bensfit 349 104 117 74 50 (2,227) - (1,533)
Income (loss) from continuing
operations before minority interest 2,547 1,518 2,487 2,704 1,363 3,878 (11,972) 2,525
Minority interest - - - - - 22 - 22
Net income (loss) $2,547 $1,518 $2,487 $2,704 $1,363 $ 3,900 $(11,972) $ 2,547
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Condensed Consolidating Statement of Operations

For the Year Ended December 31, 2007

Elimination
Combined Non- and  Consolidated
Comcast cceL CCCH CCHMO Comcast Guarantor Consolidation Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenue
Service revenue 38 - & - 3 - 8 -~ & - $30,895 $ - $ 30,895
Management fee revenue 830 213 338 338 - - (1,519) -
630 213 338 338 - 30,895 (1.519) 30,895
Costs and Expenses
Operating (excluding depreciation) - - — - - 12,169 - 12,169
Selling, general and administrative 297 213 338 338 17 7,256 (1,519) 6,940
Depreciation 6 - - - - 5,101 - 5,107
Amortization - - - - - 1,101 - 1,101
303 213 338 338 17 25,627 {1,519) 25,317
Operating income (l0ss) 327 - - - (17) 5,268 - 5,578
Other Income (Expense)
Interest expense (1,116) (363) (321) (234) (95) (160) — (2,289)
Investment income (loss), net 7 - 5 - 70 519 - 601
Equity in net income (losses) of affiliates 3,095 1,551 2,274 2,427 1,305 (52) (10,663) (63)
Other income (expense) 1 - - - - 521 - 522
1,087 1,188 1,958 2,198 1,280 828 (10,663) (1,229)
Income (loss) from continuing operations
before Income taxes and minority
interest 2,314 1,188 1,958 2,193 1,263 6,096 {(10,663) 4,349
Income tax (expense) benefit 273 128 112 81 15 (2,409) - (1,800)
income (loss) from continuing operations
before minority interest 2,587 1,316 2,070 2,274 1,278 3,687 (10,663) 2,549
Mincrity interest — - - - - 38 - 38
Net income (loss) $2,587 $1,316 $2,070 $2,274 $1,278 $ 3,725 $(10,663) $ 2,587
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Condensed Consolidating Statement of Operations

For the Year Ended December 31, 2006

Elimination
Combined Non- and Consofdated
Comcast cccL CCCH CCHMO Comcast Guarantor Consolidation Comcast
(i millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Revenue
Service revenue 3 - 3 - 3 - $ - & - $ 24,966 3 - $ 24,966
Management fee revenue 526 193 298 298 8 - {1,323) -
526 193 298 298 8 24,966 (1,323 24,966
Costs and Expenses
Operating (excluding depreciation) - - - - - 9,819 - 9,819
Selling, general and administrative 256 193 298 298 16 5,967 (1,323 5,705
Depreciation 8 - - - 2 3,818 - 3,828
Amortization - - - - 4 991 - 995
264 183 298 298 22 20,595 (1,323) 20,347
Operating income (loss) 262 - - - (14) 4,371 - 4,619
Other Income (Expense)
Interest expense (776) (400) (325) (259) (68) (236) - (2,064)
Investment income (loss), net - - - - 34 956 - 990
Equity in net income (losses) of affiliates 2,867 1,509 1,900 2,069 1,266 (79) 9,597) (65)
Other income (expense) - - - - - 114 - 114
2,091 1,109 1,675 1,810 1,232 755 (9,597) (1,025)
Income (loss) from continuing operations
before income taxes and minority
interest 2,363 1,109 1,575 1,810 1,218 5,126 (9,597} 3,694
Income tax (expense) benefit 180 143 114 20 26 (1,900) - (1,347)
Income (loss) from continuing operations
before minority interest 2,533 1,252 1,689 1,900 1,244 3,226 {9,597) 2,247
Minority interest - - - - - (12) — (12)
income {loss) from continuing operations 2,533 1,252 1,689 1,900 1,244 3,214 (9,597) 2,235
Income from discontinued operations, net
of tax — — — - - 103 - 103
Gain on discontinued operations, net of tax - - —_ - - 195 - 195
Net income (loss) $2,533 $1,252 $1,689 $ 1,900 $1,244 $ 3,512 $(9,597) . $ 2,533
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Condensed Consolidating Statement of Cash Flows
For the Year Ended December 31, 2008

Elimination
Combined Non- and  Consolidated
Comcast CCCL CCCH CCHMO  Comcast Guarantor  Consolidation Comcast
(in millions) Parent Parent Parent Parents Holdings Subsidiaries Adjustments Corporation
Operating Activities
Net cash provided by (used in)
operating activities $ (448) $ (241) $ (200) $(175) $ 9 $11,284 $— $10,231
Financing Activities
Proceeds from borrowings 1,998 - 1,510 - — 27 - 3,535
Retirements and repayments of debt (308) (1,150) (541) (300) (263) (48) - (2,610)
Repurchases of common stock {2,800) ~ - - - - - (2,800)
Dividends paid (547) - — - - —_ — (547)
Issuances of common stock 53 - - - - - - 53
Other 3 - — - (56) (94) - (153)
Net cash provided by (used in)
financing activities (1,607) (1,150) 969 (300) (319) (115) - (2,622)
Investing Activities
Net transactions with affiliates 2,269 1,391 (769) 475 310 (3,676) —_ —
Capital expenditures (140} — - - - (5,610) - (5,750)
Cash paid for intangible assets — - - - - (527) - 627)
Acquisitions, net of cash acquired - — - - - (738) - (738)
. Proceeds from sales of investments - - - - - 737 — 737
. Purchases of investments — - — — - (1,167} — (1,167)
Other (76) - - - - 44 - (32)
Net cash provided by (used in)
investing activities 2,083 1,391 (769) 475 310 (10,937) - (7.477)
Increase (decrease) in cash and
cash equivalents - - - - - 232 - 232
Cash and cash equivalents, beginning of period - - - - - 963 - 963
Cash and cash equivalents, end of period $8 - & - & - $ - $ - $ 1,195 $ - $ 1,195

Comcast 2008 Annual Report on Form 10-K 76



Condensed Consolidating Statement of Cash Flows
For the Year Ended December 31, 2007

Elimination
Combined Non- and  Consolidated
Comcast CCCL CCCH CCHMO  Comcast Guarantor  Consolidation Comeast
{in millions} Parent Parent Parent Parents Holdings  Subsidiaries Adjustments Corpaoration
Operating Activities
Net cash provided by (used in)
operating activities $ (516) $(246) §(199) $(186) $(200 $ 9,356 8- $ 8,189
Financing Activities
Proceeds from borrowings 3,696 - - - - 18 - 3,713
Retirements and repayments of debt — (600) - (245) — (556) — (1,401)
Repurchases of common stock (3,102) - - - - - - 3,102)
Issuances of common stock 412 - - — - - — 412
Other (12) - - (8) - 82 - 62
Net cash provided by (used in)
financing activities 993 (600) - {(253) - (456) - (316)
Investing Activities
Net transactions with affiliates (372) 846 199 439 20 (1,132) - -
Capital expenditures (110) - - - - (6,048) - (6,158)
Cash paid for intangible assets - - - - - (406) - (406)
Acquisitions, net of cash acquired - - - - - (1,319) - {(1,319)
Proceeds from sales of investments - - - - - 1,761 - 1,761
Purchases of investments - - - - - (2,089) - {2,089)
Other (72) - - - - 134 - 62
Net cash provided by (used in}
investing activities (554) 846 199 439 20 (2,099) - (8,149)
Increase (decrease) in cash and
cash eguivalents (77) — - - — (199) - (276)
Cash and cash equivalents, beginning of period 77 — - - - 1,162 - 1,239
Cash and cash equivalents, end of period $ - 8§ ~ $§ - § - $— § o963 $— § o963
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Condensed Consolidating Statement of Cash Flows

For the Year Ended December 31, 2006

Elimination
Combined Non- and  Consolidated
Comcast cCclL CCCH CCHMO  Comcast Guarantor  Consolidation Comcast
(in miliions) Parent Parent Parent Parents Holdings  Subsidieries Adjustments Corporation
Operating Activities
Net cash provided by (used in)
operating activities $ 90 $(240) $(226) $ (224) $20 $7,198 $— $ 6,618
Financing Activities
Proceeds from borrowings 7,474 - - - - 23 - 7,497
Retirements and repayments of debt (350) 619) - (988) (27) (65) - (2,039)
Repurchases of common stock (2,347) — - - - - - (2,347)
Issuances of common stock 410 - - - - - - 410
Other 33 —_ - - - 8) —- 25
Net cash provided by (used in)
financing activities 5,220 619) - (988) (27) (40) - 3.546
Investing Activities
Net transactions with affiliates (5,272) 859 226 1,212 3 2,978 — -
Capital expenditures 8) - - - - (4,387) - (4,395)
Cash paid for intangible assets - - - - - (306) - (306)
Acquisitions, net of cash acquired - - - - - (5,110) - (5,110
Proceeds from sales of investments 47 - - - 10 2,663 - 2,720
Purchases of investments - - - - - (2,812 - (2.812)
Other - - - - - 31 - 31
Net cash provided by (used in)
investing activities (5,233) 859 226 1,212 7 (6,943) — (9,872)
Increase (decrease) in cash and
cash equivalents 77 - - - - 215 - 292
Cash and cash equivalents, beginning of period - - - - — 947 - 947
Cash and cash equivalents, end of period $ 77 $ - % - 8§ - $ -  $1,162 $— $ 1,239
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Sample Customer Notification Letter
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[COMCAST & CIMCO LOGOS]
[[DATE]]
Thank you for being a loyal customer of CIMCO Communications, Inc. (“CIMCO”). As

you may know, CIMCO recently entered into a contract to sell its communications business to
Comcast Digital Phone, the Comcast telephone affiliate in your state (“Comcast”).

We are pleased to inform you that Comcast will be your new service provider, on or after
DATE, subject to certain regulatory approvals. You can expect to continue to receive cutting-
edge technology and superior customer service after the transfer. Comcast is one of the nation’s
largest providers of voice, data and entertainment services.

Your transition from CIMCO to Comcast requires no action on your part.

The transfer of your services to Comcast will be seamless to you and there will be no
change in the services you receive or your current telephone number(s). We believe that this
transition will be good for your company. With Comcast’s unique capabilities, we can now
bring you powerful new communications products.

As your new service provider, Comecast will continue to provide you with the same
services you currently receive in accordance with the rates, terms and conditions of your existing
contract or effective tariffs on file with the Federal Communications Commission or your state’s
public utility commission. If in the future Comcast determines that rates, terms or conditions
require modification, it will follow the applicable contract terms, laws and regulations in making
such modifications, including adherence to any advance notice requirements. CIMCO will be
responsible for resolving any questions or complaints regarding CIMCO’s service prior to or
during the transfer of your services to Comcast. CIMCO’s toll free customer service number is
1-877-691-8080, which you may continue to use after the transfer and until further notice. After
the transfer, Comcast will continue to provide the same high quality customer service you have
experienced as a CIMCO customer.

Comcast is dedicated to earning and keeping your business. We do not anticipate that
this transition to Comcast will cause you to incur any carrier change charges, but if you do,
Comcast will pay them. Additionally, you have the right to select another service provider,
subject to any termination charges agreed to in your current contract. If you do want to select
another provider, you should contact that provider directly. Assuming you do not transfer your
service to a different provider by [[DATE]], Comcast will become your service provider on or
after [[DATE]]. If you have a preferred carrier freeze on your account, it will be lifted. You will
need to contact your local service provider to arrange a new freeze.

Comcast looks forward to meeting your communications needs, including bundled
packages of voice, internet and video services. We will continue to work hard for you by
consistently looking for opportunities to fulfill your ever-changing business needs.

If you have any questions regarding this matter, please contact us at 1-800-COMCAST (1-800-
266-2278) anytime.

Sincerely,



PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA
DOCKETING DEPARTMENT

NOTICE OF FILING

DOCKET NO.2009- __ -C

CIMCO Communications, Inc. (“CIMCO”) and Comeast Phone of South Carolina, Inc. (“Comcast Phone”) (collectively,
“Applicants”), pursuant to S.C. Code Section 58-9-310 and the rules of the Public Service Commission of South Carolina
(“Commission”), have filed an application seeking approval from the Commission for the transfer of certain assets of
CIMCO to Comcast Phone (the “Transaction™). Pursuant to an Asset Purchase Agreement entered into as of September
16, 2009, between Comcast Phone and certain of its affiliates, and CIMCO (the “Agreement”), Comcast Phone will
acquire the assets and customer accounts (including related data, databases, contracts and customer records needed to
support the provision of telecommunications services to those customers) of CIMCO in the State of South Carolina.
Following completion of the migration of customers to Comcast Phone, all of the affected customers will continue to
receive service from Comcast Phone under the same rates, terms and conditions as currently provided by CIMCO. In
addition, Applicants have requested, to the extent necessary, that the Commission grant a waiver of any applicable anti-
slamming regulations that may be inconsistent with the FCC’s rules regarding the transfer of customer bases provided in 47
C.F.R. § 64.1120(e). Further, the Applicants have requested that the Commission, following the completion of the
Transaction, cancel CIMCO’s Certificate of Public Convenience and Necessity.

A copy of the Application is on file in the offices of the Commission, 101 Executive Center Drive, Columbia, South
Carolina 29210, the Commission’s website at www.psc.sc.gov, and is available from John J. Pringle, Jr., Esquire,
Ellis, Lawhorne & Sims, P.A., Post Office Box 2285, Columbia, South Carolina 29202.

A public hearing, if scheduled, will be held in Columbia, South Carolina in the offices of the Commission at the above
address, for the purpose of receiving testimony and other evidence from all interested parties regarding this Application.
The time and date of this hearing will be furnished to all interested parties at a later date.

Any person who wishes to participate in this matter, as a party of record with the right of cross-examination should file a
Petition to Intervene in accordance with the Commission’s Rules of Practice and Procedure on or before
» and indicate the amount of time required for his presentation. Please include an email address for
receipt of future Commission correspondence in the Petition to Intervene. Please refer to Docket No. 2009-___ -C.

Any person who wishes to testify and present evidence at the hearing, should notify the Docketing Department, in writing,

at the address below, the Office of Regulatory Staff at Post Office Box 1 1263, Columbia, South Carolina 29211, and John

J. Pringle, Jr., Esquire, at the above address, on or before » and indicate the amount of time required for
his presentation. Please refer to Docket No. 2009-___-C.

Any person who wishes to be notified of any change in the hearing, but does not wish to present testimony or be a party of
record, may do so by notifying the Docketing Department, in writing, at the address below on or before
Please refer to Docket No. 2009- -C.

PLEASE TAKE NOTICE: Any person who wishes to have his or her comments considered as part of the official
record of this proceeding MIUST present such comments, in person, to the Commission during the hearing.

Persons seeking information about the Commission’s Procedures should contact the Commission at (803) 896-5100.

Public Service Commission of South Carolina
Attn: Docketing Department
Post Office Drawer 11649
Columbia, South Carolina 29211




